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FEDERAL  DEPOSIT  INSURANCE 
CORPORATION 

12CFR  Part  335 

Securities  of  Nonmember  Insured 
Banks 

agency:  Federal  Deposit  Insurance 
Corporation. 

ACTION:  Final  rule. 

SUMMARY:  The  new  rule  amends  the 
Federal  Deposit  Insurance  Corporation’s 
(“FDIC”)  securities  disclosure 
regulations  issued  under  the  Securities 
Exchange  Act  of  1934  (15  U.S.C.  78) 
(“Act”)  in  order  to  bring  them  into 
substantial  similarity  with  those  of  the 
Securities  and  Exchange  Commission 
(  •SEC”).  Section  12(i)  of  the  Act  requires 
that  the  FDIC  issue  regulations 
substantially  similar  to  those  of  the  SEC 
or  publish  its  reasons  for  not  doing  so. 
The  amendment  is  intended  to  comply 
with  section  12(i),  to  update  the 
regulation,  and  to  make  the  regulation 
more  understandable.  It  covers  the 
following:  (1)  new  format  of  Part  335;  (2) 
safe  harbor  for  projections:  (3)  foreign 
bank  reporting:  (4)  corporate 
gevernance;  (5)  dividend  reinvestment 
plans:  (6)  tender  offers:  (7)  issuer  tender 
offers:  (8)  going  private  transactions: 
and  (9)  section  16(b)  exemption. 
EFFECTIVE  DATE:  June  4,  1981. 

FOR  FURTHER  INFORMATION  CONTACT: 
Gerald  J.  Gervino,  Senior  Attorney,  or 
David  J.  Seermon,  Financial  Analyst, 
Federal  Deposit  Insurance  Corporation,  • 
550  17th  Street,  NW.,  Washington,  D  C. 
20429,  (202)  389-4422  or  389-4651. 
SUPPLEMENTARY  INFORMATION:  Only  one 
comment  letter  was  received.  See.  D.l. 
Section  16(b)  exemption  below. 

The  FDIC  makes  the  following 
changes: 

A.  Amendments  to  Part  335 

1.  Safe  Harbor  For  Projections.  On 
June  25,  1979,  the  SEC  amended  its 
regulations  to  add  a  new  rule  providing 
a  “safe  harbor”  from  applicable  liability 
provisions  of  the  Federal  securities  laws 
for  statements  made  in  filings  with  the 
SEC  or  in  annual  reports  to  shareholders 


that  contain,  or  relate  to,  projections.  In 
general,  the  SEC  rule  deems  certain 
statements  not  to  be  false  or  misleading 
under  the  Federal  securities  laws  unless 
they  were  prepared  without  a 
reasonable  basis  or  disclosed  other  than 
in  good  faith.  SEC  Rel.  No.  34-15944,  44 
FR  38810  (July  2, 1979). 

In  adopting  this  amendment,  the  SEC 
stated  that  it  did  so  to  further  the  SEC’s 
goal  of  encouraging  the  disclosure  of 
projections  and  forward-looking 
information  both  in  SEC  filings  and  in 
general.  The  FDIC  finds  no  reason  that 
this  “safe  harbor"  from  liability  should 
not  be  available  to  banks  and  therefore 
adopts  the  SEC  amendment  in 
substantially  the  form  adopted  by  the 
SEC.  Accordingly,  a  new  §  335.103  is 
added  as  set  out  below.  (All  section  ~ 
references  are  to  the  new  format.) 

2.  Foreign  Bank  Reporting.  The 
International  Banking  Act  of  1978,  Pub. 

L.  No.  95-369,  section  1,  92  Stat.  607 
(1978),  amended  the  term  “insured 
bank”  contained  in  section  3(h)  of  the 
Federal  Deposit  Insurance  Act,  12  U.S.C. 
1813(h)  to  include  a  foreign  bank  having 
an  insured  branch  in  the  United  States. 
Because  of  the  operation  of  section  12(i) 
of  the  Securities  Exchange  Act  of  1934, 
such  foreign  banks  have  for  the  first 
time  become  subject  to  the  provisions  of 
Part  335.  The  new  §  335.307  provides 
exemptions  substantially  the  same  as 
those  contained  in  SEC  rule  12g3-2, 

(CFR  240.12g3-2  (1979)). 

The  title  of  Part  335  is  amended  to 
bring  it  more  into  comformity  with  the 
FDIC’s  jurisdiction  under  the 
International  Banking  Act  of  1978. 
Section  335.101  is  amended  to  bring  the 
scope  of  the  part’s  definition  of  an 
insured  bank  into  comformity  with  the 
International  Banking  Act  of  1978. 
Section  335.332  (Form  F-4A)  provides  a 
format  for  foreign  banks  substantially 
similar  to  Form  6-K,  17  CFR  249.306 
(1979),  of  the  SEC.  Where  applicable, 
foreign  banks  are  now  directed  to  SEC 
Form  20-F  for  the  form  and  content  of 
registration  statements  and  annual 
reports. 

3.  Corporate  Governance.  On 
November  20, 1979,  the  SEC  amended  its 
regulations  to  provide  greater 
opportunities  for  shareholders  to 
exercise  their  right  of  suffrage  and  to 


obtain  information  and  advice  about 
matters  on  which  they  vote.  SEC  Rel. 

No.  34-16346,  44  FR  68764  (November  29, 
1979).  The  SEC  amendments  require  that 
shareholders  be  provided  with  a  form  of 
proxy  which  (a)  indicates  whether  the 
proxy  is  solicited  on  behalf  of  the 
issuer's  board  of  directors,  (b)  permits 
shareholders  to  withhold  authority  to 
vote  for  each  nominee  for  election  as  a 
director,  and  (c)  provides  a  means  by 
which  shareholders  are  afforded  an 
opportunity  to  abstain  from  matters 
referred  to  in  the  proxy  card  as  to  which 
they  have  an  opportunity  to  vote,  other 
than  elections  to  office. 

The  SEC  also  adopted  a  rule  requiring 
that  shareholders  be  provided,  under 
certain  circumstances,  with  information 
concerning  the  votes  cast  for  and 
withheld  from  incumbent  directors.  It 
also  exempted  from  the  informational 
and  filing  requirements  of  the  proxy 
rules  the  furnishing  of  proxy  voting 
advice  by  financial  advisors  under 
certain  limited  circumstances.  These 
activities  remain  subject  to  the  proxy 
rule  prohibition  against  false  and 
misleading  statements. 

The  SEC  also  adopted  a  rule  which 
requires  disclosure  of  the  date  by  which 
shareholders’  proposals  must  be 
received  in  order  to  be  included  in  the 
issuer’s  proxy  statement.  The  FDIC 
amends  its  regulations  to  make  them 
substantially  similar  to  the  SEC 
amendments.  Accordingly,  §  335.202(e), 
§  335.207,  §  335.209(f),  and  §  335.212 
(Form  F-5)  are  amended. 

4.  Dividend  Reinvestment  Plans.  On 
May  14, 1980,  the  SEC  adopted  a  new 
rule  which  exempts  from  the  reporting 
and  liability  provisions  of  section  16  of 
the  Securities  Exchange  Act  of  1934  the 
acquisition  of  equity  securities  by 
officers,  directors,  and  10-percent 
beneficial  owners  pursuant  to  dividend 
reinvestment  plans.  SEC  Rel.  No.  34- 
16806,  45  FR  33957  (May  21, 1980).  The 
*  SEC  stated  that  the  new  rule  enables 
statutory  insiders  to  participate  in  such 
dividend  reinvestment  plans  on  the 
same  basis  as  other  shareholders.  The 
FDIC  amends  its  regulations  to  add  a 
substantially  similar  exemption  by 
adding  a  new  §  335.410(j). 
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5.  Tender  Offers.  On  November  29, 
1979,  the  SEC  announced  the  adoption 
of  new  rules  and  a  related  schedule 
pertaining  to  tender  offers.  SEC  Rel.  No. 
34-16806,  44  FR  70326  (December  6, 

•1979).  It  stated  that  the  rules  implement 
existing  statutory  requirements  but 
provide  specific  filing,  delivery  and 
disclosure  requirements,  optional 
dissemination  provisions  and  additional 
substantive  regulatory  protection  with 
respect  to  certain  tender  offers.  The  SEC 
also  adopted  certain  anti-fraud  rules 
applicable  to  any  offer.  The  SEC  cited 
the  increased  occurrence  of  tender 
offers;  their  impact  on  securities  markets 
and  on  corporate  control;  the  dynamic 
nature  of  these  transactions  and  the 
need  to  ensure  a  balance  between  the 
interest  of  persons  making  a  tender  offer 
and  the  management  of  the  company 
whose  securities  are  being  sought,  while 
providing  disclosure  and  substantive 
protection  to  shareholders  making 
investment  decisions. 

The  rules  regulating  the  person 
making  the  tender  offer  (“the  bidder”) 
may  be  divided  into  four  categories: 
Filing  requirements;  dissemination 
provisions;  disclosure  requirements;  and 
substantive  provisions.  The  rules  are 
triggered  by  the  date  of  commencement 
of  the  tender  offer.  The  bidder  must 
hand  deliver  its  initial  filing  and  any 
amendments  to  the  issuer  and  to  any 
competing  bidder.  The  rules  allow  long- 
form  publication,  summary  publication, 
and  the  use  of  shareholder  lists  and 
security  position  lists  (“stockholder 
lists”)  as  methods  of  dissemination.  As 
in  the  proxy  rules,  the  issuer  would  be 
allowed  to  mail  materials  for  the  bidder 
or  to  provide  a  shareholder  list  to  the 
bidder.  Tender  offers  must  remain  open 
for  a  minimum  of  20  business  days  and 
for  10  business  days  after  an  increase  in 
the  consideration  offered.  The 
withdrawal  rights  are  increased  to  an 
initial  period  of  15  business  days. 

The  issuer  is  regulated  by  three  rules. 
If  a  bidder  has  determined  to  use  the 
company’s  stockholder  list,  it  must  mail 
the  materials  or  provide  a  copy  of  the 
list  to  the  bidder.  The  issuer  must 
disclose  its  position  with  respect  to  the 
tender  offer  and  the  reasons  therefor 
within  10  days  of  commencement  and 
file  a  schedule  with  the  SEC. 

Certain  specified  persons,  generally 
those  who  are  related  to  the  issuer  or 
the  bidder,  are  also  subject  to  the  rule. 

Subpart  E  is  amended  to  reflect  these 
changes. 

B.  SEC  Amendments  Not  Adopted 

1.  Issuer  Tender  Offers.  On  August  16, 
1979,  the  SEC  adopted  a  new  rule  and 
schedule  (17  CFR  240.13e-4  and  240.13e- 
101)  relating  to  tender  and  exchange 


offers  by  certain  publicly  held  issuers 
(and  affiliates)  for  their  own  securities 
(“issuer  tender  offers”).  The  rule  defines 
certain  fraudulent,  deceptive  and 
manipulative  acts  or  practices  in 
connection  with  such  offers,  and 
prescribes  filing,  disclosure, 
dissemination  and  other  requirements  as 
means  reasonably  designed  to  prevent 
such  acts  and  practices.  SEC  Rel.  No. 
34-16112,  44  FR  49406  (August  22, 1979). 

An  issuer  with  a  class  of  equity 
securities  registered  under  section  12  of 
the  Act  must  file  an  Issuer  Tender  Offer 
Statement  on  schedule  13E-4  with  the 
SEC  prior  to,  or  as  soon  as  practicable 
after,  the  date  of  commencement  of  the 
issuer  tender  offer  to  disclose,  (1) 
information  concerning  the  entity  filing 
the  schedule;  (2)  the  source  and  amount 
of  funds  or  other  consideration  to  be 
used  to  effect  the  transaction;  (3)  the 
purpose  of  the  tender  offer  and  any 
plans  or  proposals  of  the  issuer  (or 
affiliate)  that  would  materially  change 
the  business,  financial  structure  or 
board  of  directors  of  the  issuer;  (4) 
recent  transactions  in  the  class  of 
securities  subject  to  the  offer;  (5)  annual 
and  interim  financial  information;  and 
(6)  copies  of  any  tender  offer  materials 
which  are  published,  sent,  or  given  to 
security  holders. 

The  information  required  by  schedule 
13E-4,  or  a  fair  and  adequate  summary 
thereof,  must  be  disseminated  to 
shareholders  by  certain  prescribed 
means.  Rule  13e-4  also  includes 
requirements  covering  withdrawal 
rights,  provisions  for  the  pro  rata 
acceptance  of  tendered  securities, 
payment  for  tendered  and  accepted 
securities,  and  a  “best  price”  provision 
as  well  as  other  matters. 

The  FDIC  is  not  amending  Part  335  of 
its  regulations  to  conform  them  to  the 
SEC’s  “issuer  tender  offer”  regulations 
at  this  time.  As  in  the  case  of  the  FDIC's 
position  set  forth  below  on  the  SEC's 
"going  private”  transaction  regulations 
(17  CFR  240.13e-3  and  240.13e-100),  the 
FDIC  must  approve  any  reduction  in  the 
amount,  or  the  retirement  of  ary  part  of 
a  nonmember  insured  bank’s  common  or 
preferred  capital  stock  pursuant  to 
section  18(i)  of  the  Federal  Deposit 
Insurance  Act.  (12  U.S.C.  1828(i)  (1970)). 
The  FDIC  also  notes  that  issuer  tender 
offers  are  very  rare  among  nonmember 
insured  banks.  Therefore  instead  of 
adopting  substantially  similar 
regulations  to  rule  13e-4  and  schedule 
13E-4,  the  FDIC  announced,  in 
connection  with  its  proposal  of  the  rules 
above,  that  effective  on  September  15, 
1980,  it  would  deny  its  approval  of  the 
reduction  in  the  amount  or  the 
retirement  of  any  part  of  a  nonmember 


insured  bank's  equity  securities 
registered  under  section  12  of  the  Act 
unless  the  requirements  of  rules  13e-4 
and  13e-101  are  met  in  all  material 
respects.  At  the  time  the  policy  was 
adopted  comments  were  requested  on 
whether  this  approach  was  preferable  to 
adopting  a  new  regulation.  Since  no 
comments  were  received,  the  policy  will 
remain  in  effect. 

2.  Going  Private  Transactions.  On 
August  2, 1979,  the  SEC  adopted  a  new 
rule  and  schedule  (17  CFR  240.13d-3  and 
240.13e-100)  related  to  “going  private” 
transactions  by  public  companies  and 
their  affiliates.  The  rule  and  schedule 
prohibit  fraudulent,  deceptive  and 
manipulative  acts  or  practices  in 
connection  with  “going  private” 
transactions  and  prescribe  new  filing, 
disclosure  and  dissemination 
requirements  as  a  means  reasonably 
designed  to  prevent  such  acts  and 
practices.  SEC  Rel.  No.  34-16075,  44  FR 
46736  (August  8, 1979). 

A  rule  13e-3  ("going  private”) 
transaction  is  defined  to  mean  any 
transaction  or  series  of  transactions 
involving  one  or  more  of  the  following: 
(a)  A  purchase  of  any  equity  security  by 
the  issuer  or  an  affiliate  of  the  issuer,  (b) 
a  tender  offer  or  request  or  invitation  for 
tenders  of  any  equity  security  made  by 
the  issuer,  or  (c)  a  solicitation  of 
shareholder  proxies  or  consents  in 
connection  with  (1)  any  merger, 
consolidation,  reclassification, 
reorganization,  or  similar  corporate 
transaction  between  an  issuer  and  an 
affiliate,  (2)  a  sale  of  substantially  all 
the  assets  of  an  issuer  to  an  affiliate  or 
group  of  affiliates,  or  (3)  a  reverse  stock 
split  involving  the  purchase  of  fractional 
interests. 

Rule  13e-3  applies  when  any  of  the 
above  transactions  has  a  reasonable 
likelihood  or  a  purpose  of  causing  any 
class  of  the  issuer’s  securities  subject  to 
section  12(g)  or  15(d)  of  the  Act  to  be 
held  by  fewer  that’300  persons,  thereby 
allowing  the  issuer  to  terminate  its 
reporting  obligations  under  the  Act,  or 
causing  a  class  of  the  issuer’s  securities 
to  be  delisted  on  any  national  exchange 
or  to  be  no  longer  quoted  on  an 
interdealer  quotation  system. 

Issuers  and  their  affiliates  engaging  in 
a  rule  13e-3  transaction  must  file  a  rule 
13e-3  Transaction  Statement  on 
schedule  13E-3  with  the  SEC  to  disclose: 
(1)  Information  concerning  recent 
purchases  by  the  issuer,  and  its 
affiliates,  of  the  issuer's  equity 
securities;  (2)  information  concerning 
the  entity  filing  the  schedule;  (3)  the 
purposes  of  the  rule  13e-3  transaction; 
(4)  a  determination  of  the  consideration 
to  be  paid  for  the  securities;  and  (5)  a 
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statement  concerning  the  fairness  of  the 
rule  13e-3  transaction  to  unaffiliated 
shareholders.  Most  of  the  information 
contained  in  schedule  13E-3  must  be 
disclosed  to  shareholders  by  means  of  a 
proxy  statement,  registration  statement, 
request  for  tenders,  or  other  disclosure 
document.  Such  disclosure  must  take 
place  at  least  20  days  prior  to  the 
transaction  in  question. 

The  FDIC  is  not  amending  Part  335  of 
its  regulations  to  conform  them  to  the 
SEC’s  “going  private”  regulations  at  this 
time.  The  FDIC  notes  that  its 
supervisory  powers  under  the  Federal 
Deposit  Insurance  Act  make  those 
nonmember  insured  bank  issuers  with 
classes  of  equity  securities  registered 
pursuant  to  section  12  subject  to  more 
extensive  regulatory  oversight  than  most 
issuers  subject  to  SEC  jurisdiction. 
Pursuant  to  section  18  of  the  FDI  Act, 
the  FDIC  must  approve  substantially  all 
of  the  corporate  transactions  involving 
nonmember  insured  banks  subject  to 
rule  13e-3.  Instead  of  adopting  the  SEC’s 
“going  private”  regulations  the  FDIC 
announced  in  connection  with  its 
proposal  of  the  rules  above,  that 
effective  on  September  15, 1980,  it  would 
deny  its  approval  to  any  rule  13e-3  type 
corporate  transaction  requiring  FDIC 
approval  unless  the  requirements  of 
rules  13e-3  and  13e-100  are  met  in  all 
material  respects.  At  the  time  the  policy 
was  adopted,  comments  were  requested 
on  whether  this  approach  was 
preferable  to  adopting  a  new  regulation. 
Since  no  comments  were  received,  the 
policy  will  remain  in  effect. 

C.  New  Format  of  Part  335 

1.  Background.  Part  335  was  originally 
drafted  as  a  result  of  the  authority 
vested  in  the  FDIC  by  the  Securities 
Acts  Amendments  of  1964,  section  3, 

Pub.  L.  No.  88-467;  55  Stat.  565-568 
(August  20, 1964).  The  FDIC  at  that  time 
was  attempting  to  cull  a  unified 
regulation  from  a  large  number  of  SEC 
regulations  issued  under  the  Act,  which 
were  spread  throughout  17  CFR  Part  210, 
240  and  241.  Thus,  a  major  objective 
was  to  adopt  those  regulations 
applicable  to  nonmember  insured  banks, 
in  order  to  save  banks  the  trouble  of 
extracting  them  from  other  regulations 
dealing  with  brokers  and  dealers,  other 
types  of  companies,  and  companies 
subject  to  the  Securities  Act  of  1933 
(which  bank  issuers  generally  are  not). 
The  result  was  seven  concise  sections  of 
regulation  and  nine  sections  dealing 
with  forms  or  formats.  FDIC  feels  that 
the  format  adopted  in  1964  met  that 
objective  well.  However,  the  Act  of 
October  28, 1974,  Pub.  L.  No.  93-495,  88 
Stat.  1503  (October  28,  1974),  amended 
section  12(i)  of  the  Act  to  require  the 


FDIC  to  publish  (or  publish  reasons  for 
failing  to  so  publish)  substantially 
similar  regulations  to  those  of  the  SEC. 

In  recent  years,  SEC  regulation  has 
become  more  voluminous  and  complex. 
Fitting  such  regulations  into  the  format 
established  in  1964  has  become  more 
difficult  and  produced  a  regulation 
which  is  very  hard  to  read.  Thus,  FDIC 
feels  that  a  new  format  is  necessary  and 
timely  in  view  of  the  proposed  addition 
of  a  completely  revised  regulation 
dealing  with  tender  offers. 

2.  The  New  Format  Concept.  FDIC’s 
objective  in  adopting  a  new  format  is  to 
combine  the  advantage  of  aggregating 
applicable  regulations  of  the  SEC  in  a 
form  that  will  be  usable  by  banks  and 
the  advantage  of  shorter  integrated 
regulations  that  bear  a  similarity  to  SEC 
regulations.  This  aids  those  who  are 
familar  with  the  regulations  and  will 
ease  the  process  of  amending  FDIC’s 
regulations  when  SEC  regulations 
change. 

FDIC  is  adopting  a  rule  form 
somewhat  similar  to  that  of  the  SEC. 
However,  the  rules  are  arranged  in  a 
manner  consistent  with  the  actual  use  of 
the  larger  regulations  by  banks  and  by 
others.  The  current  language  of  Part  335 
is  largely  unaltered.  Except  as  amended 
elsewhere  by  this  proposal,  the  rules 
remain  the  same  in  every  substantive 
respect.  Essentially  the  longer  sections 
are  broken  up  into  more  concise  rules 
which  each  contain  a  section  heading. 
The  table  of  contents  is  more  useful  and 
the  more  specialized  rules  are  easier  to 
find.  Further,  citations  are  shorter  and 
often  refer  to  the  same  rule.  The  FDIC 
feels  that  the  resulting  regulations  will 
be  simpler  to  use  for  banking  personnel, 
the  general  public  as  a  whole,  and  the 
FDIC  staff. 

3.  The  New  Format.  A  cross-reference 
table  from  the  old  format  to  the  new 
format  appears  below; 


Part  335— Securities  of  Nonmember  Insured 
Banks 


New 

section 

numbers 

Old  section 
numbers 

Subpart  A— General  Provisions 

Scope  of  part .  335.101 

335.1 

335.2 

Liability  for  forward-looking 
statements .  335.103 

None 

Subpart  B— Shareholder  Meetings 

Requirement  of  statement . 

335.201 

335.202 

335.5(a) 

335.5(b) 

Annual  report  to  security  hold- 

ers  to  accompany  statements. 

335.203 

335.5(c) 

Material  required  to  be  filed . 

335.204 

335.5(f) 

Solicitation  prior  to  furnishing 
required  proxy  statement . 

335.205 

335.5(0) 

False  or  misleading  statements ... 

335  206 

335.5(h) 

Requirements  as  to  proxy . 

335.207 

335.5(d) 

Part  335 —Securities  of  Nonmember  insured 
Banks— Continued 


'  New 
section 
numbers 

Old  section 
numbers 

Prohibition  of  certain  solicita¬ 
tions . . . 

335.208 

335.5(j) 

Presentation  of  information  in 
statement . 

335.209 

335.5(e) 

Mailing  communications  for  se¬ 
curity  holders . 

335.210 

335.5(g) 

Proposals  of  security  holders . 

335.211 

335.5(k) 

Form  for  proxy  statement  (Form 
F-5) . 

335.212 

335.51 

Form  lor  information  statement 
(Form  F-5A) . 

335.213 

None 

Special  provisions  applicable  to 
election  contests . 

335.220 

335.5(0 

Form  for  statement  in  election 
contests  (Form  F-6) . 

335.221 

335.52 

Subpart  C— Bank  Reporting 

Requirement  of  registration 
statement . 

335.301 

335.4(a)(1) 

Registration  of  securities  of 
successor  bank . 

335.302 

335.4(a)(2) 

Registration  effective  as  to 
class  or  series . 

335.303 

335.4(b) 

Acceleration  of  effectiveness  of 
registration . 

335.304 

335.4(c) 

Exchange  certification . 

335.305 

335.4(d) 

When  securities  are  deemed  to 
be  registered . 

335.306 

335.4(2) 

Exemptions  for  American  de¬ 
pository  receipts  and  certain 
foreign  securities . 

335.307 

None 

Reports  of  foreign  private 
banks . 

335.308 

None 

Form  for  registration  of  securi¬ 
ties  of  a  bank  under  section 
12(b)  or  section  12(g)  of  the 
Securities  Exchange  Act  of 
1934  (Form  F-1) . 

335.309a 

335.41 

Form  for  registration  of  addi¬ 
tional  class  of  securities  of  a 
bank  under  section  12(b)  or 
section  12(g)  of  the  Securi¬ 
ties  Exchange  Act  of  1934 
(Form  F— 10) . 

335.309b 

335.46 

Requirement  of  annual  reports 
and  annual  reports  of  prede¬ 
cessors  . 

335.310 

335.4(e).  (f) 

Exception  from  requirement  for 
annual  report . 

335.311 

335.4(g) 

Form  for  annual  report  of  bank 
(Form  F-2) . 

335.312 

335.42 

Current  reports . . 

335.320 

335.4(h)(1) 

Form  for  current  report  of  a 
bank  (Form  F-3) . 

335.321 

335.43 

335.330 

335.4(i) 

335.44 

Form  for  quarterly  report  of 
bank  (Form  F-4) . 

335.331 

Report  of  foreign  issuer  to  be 
filed  under  section  13(a)  of 
the  Securities  Exchange  Act 
of  1934  (Form  F-4  A) . 

335.332 

None 

Notification  to  national  securi¬ 
ties  associations . . . 

335.340 

335.4(h)(8) 

Additional  information . 

335.350 

335.4(0 

Information  not  available . 

335.351 

335.4(k) 

Disclaimer  of  control . _.... 

335.352 

335.4(1) 

Incorporation  by  reference . 

335.353 

335. 4(m) 

Summaries  or  outlines  of  docu¬ 
ments  . . . 

335.354 

335.4(n) 

Omission  of  substantially  identi¬ 
cal  documents . 

335.355 

335.4(0) 

Additional  exhibits . 

335.356 

335.4(p) 

Incorporation  of  exhibits  by  ref¬ 
erence . 

335.357 

335.4(q) 

Extension  of  time  for  furnishing 
information . 

335.358 

335. 4(r) 

Number  of  copies;  signature; 
binding . 

335.359 

335.4<s) 

Specifications  for  paper,  print¬ 
ing.  and  language . . 

335.360 

335.4(f) 

Preparation  of  statement  or 
report . 

335.361 

335. 4(u) 

Riders;  inserts . 

335.362 

335. 4(v) 

335.363 

335. 4(w) 
335. 4(x) 

Title  of  securities . 

335.364 

Interpretation  of  requirements . 

335.365 

335. 4(y) 

Federal  Register  /  Vol.  46,  No.  86  /  Tuesday,  May  5,  1981  /  Rules  and  Regulations 


25207 


Part  335— Securities  of  Nonmember  Insured 
Banks — Continued 


New 

section 

numbers 

Old  section 
numbers 

Subpart  D — Shareholder  Reports 

■Requirement  of  acquisition 
statements . 

335.401 

335.4(h)(2) 

Amendments  to  acquisition 
statements . 

335.402 

335.4(h)(3) 

Determination  of  beneficial 
owner  . 

335.403 

335.4(h)(5) 

Disclaimer  of  beneficial  owner¬ 
ship . . . . . 

335.404 

335.4(h)(5) 

Acquisition  of  securities . 

335.405 

335.4(h)(6) 

Exemption  of  certain  acquisi¬ 
tions . 

335.406 

335.4(h)(7) 

Acquisition  statement  to  be 
filed  under  section  13(d)  of 
ttie  Securities  Exchange  Act 
of  1934  (Form  F-11) . 

335.407 

335.47 

Short  form  acquisition/owner¬ 
ship  statement  to  be  filed 
under  section  13(d)  or  sec¬ 
tion  13(q)  of  the  Securities 
Exchange  Act  of  1934  (Form 
F-11 A) . 

335.408 

335.48 

Reports  of  directors,  officers, 
and  principal  stockholders . 

335.410 

335.6(a)-(j) 

Exemption  of  certain  transac¬ 
tions  from  section  16(b)  of 
the  Act . 

335.411 

335  6(j)-(q) 

Exemption  of  certain  securities 
from  section  16(c)  of  the  Act  ... 

335.412 

335.6(S)-(V) 

Initial  statement  of  beneficial 
ownership  of  equity  securities 
(Form  F-7) . 

335.413 

335.61 

Statement  of  changes  in  bene¬ 
ficial  ownership  of  equity  se¬ 
curities  (Form  F-8) . 

335.414 

335.62 

Subpart  E— Tender  Offers 

Scope  and  definitions  applica¬ 
ble  to  subpart  E  (the  "Tender 
Offer  Regulations”) . 

335.501 

Revision 

Date  of  commencement  of  a 
tender  offer . 

335.502 

Revision 

Filing  and  transmission  of 
tender  offer  statement . 

335.503 

Revision 

Dissemination  of  certain  tender 
offers . 

335.504 

Revision 

Dissemination  of  certain  tender 
offers  by  the  use  of  stock¬ 
holder  lists  and  security  posi¬ 
tion  listings . 

335.505 

Revision 

Disclosure  requirements  with 
respect  to  tender  offers . 

335.506 

Revision 

Additional  withdrawal  rights . 

335.507 

Revision 

Exemption  from  statutory  pro 
rata  requirement . 

335.508 

Revision 

Solicitation/recommendation 
statements  with  respect  to 
certain  tender  offers . 

335.509 

Revision 

Unlawful  tender  offer  practices  .  .. 

335.510 

Revision 

Position  of  subject  bank  with 
respect  to  a  tender  offer . 

335.511 

Revision 

Tender  offer  statement  to  be 
filed  under  section  14(d)(1)  of 
the  Securities  Exchange  Act 
Of  1934  (Form  F-13) . 

335  512 

335.54 

Solicitation/recommendation 
statement  to  be  filed  under 
section  14(d)(4)  of  the  Secu¬ 
rities  Exchange  Act  of  1934 
(Form  F— 12) . 

335.513 

335.53 

Purchase  of  securities  by  the 
bank  and  others . 

335.520 

335.4h(4) 

Change  in  the  majority  of  direc¬ 
tors  . 

335.530 

335.5(n) 

Subpart  F— Financial  Statement  Requirements 

Basic  Principles 

Principles  of  financial  reporting.  .. 

.  335.601 

335.7(a) 

Verification 

General  rules . 

335.602 

3357(b)(1) 

Opinions  to  be  expressed  by 
principal  accounting  officer 
and  internal  auditor . 

.  335.603 

335.7(b)(2) 

Examination  by  independent 
public  accountants . . 

335.604 

335.7(b)(3) 

Part  335 — Securities  of  Nonmember  Insured 
Banks — Continued 


New 

section 

numbers 

Old  section 
numbers 

Maintenance  of  Records  and  Preparation  of  Required 

Reports 

Falsification  of  accounting  re¬ 
cords . . . 

335.605 

335.7(c) 

Bank's  representations  in  con¬ 
nection  with  the  preparation 
of  required  reports  and  docu- 

335.606 

335.7(d) 

Provisions  of  General  Application 

Requirements  as  to  form . 

335.610 

335.7(e)(1) 

335.611 

335.7(e)(2) 

335.7(e)(3) 

Inapplicable  captions  and  omis¬ 
sion  of  unrequired  or  inappli¬ 
cable  financial  statements . 

335.612 

Additional  information . 

335.613 

335.7(e)(4) 

Changes  in  accounting  princi¬ 
ples  and  practices  and  retro¬ 
active  adjustments  of  ac¬ 
counts  . 

335.614 

335.7(e)(5) 

Summary  of  accounting  princi¬ 
ples  and  practices . 

335.615 

335.7(e)(6) 

Reacquired  evidences  of  in¬ 
debtedness . . 

335.616 

335.7(e)(7) 

335617 

335.7(e)(8) 

335.7(e)(9) 

Foreign  activities . 

335.618 

Foreign  currencies . «... 

335.619 

335.7(e)(10) 

335620 

335.7(e)(11) 

335.7(e)(12) 

General  notes  to  balance  sheet  . 

335.621 

Genera!  notes  to  statement  of 
income . 

335.622 

335.7(e)(13) 

Consolidated  financial  state¬ 
ments  . 

335.623 

335.7(f) 

Statement  of  changes  in  equity 
capital . 

335.624 

335.7(g) 

Statement  of  changes  in  finan¬ 
cial  oosition . 

335.625 

335.7(h) 

Schedules  to  be  filed . 

335.626 

335.7(i) 

Format  F-9  financial  state¬ 
ments  . 

335.627 

335.71 

Subpart  G— Public  Reference  and  Confidentiality 

Filing  of  material  with  the  FDIC ... 

335.701 

335.3(a) 

Inspection . 

335.702 

335.3(b) 

Nondisclosure  of  certain  infor¬ 
mation  filed . 

335.703 

335.3(c) 

D.  Amendments  Adopted  But  Not 
Proposed 

1.  Section  16(b)  Exemption.  On  April 
27, 1979,  the  Internal  Revenue  Service 
(“IRS”)  issued  a  ruling  holding  that  an 
employee  could  deliver  stock  already 
owned  by  him  as  payment  for  exercise 
of  an  employee  stock  option  without 
recognizing  any  taxable  gain  of  the 
unrealized  appreciation  of  the  delivered 
shares.  Pursuant  to  this  ruling,  the 
optionee  is  taxed  on  the  difference 
between  his  cost  basis  for  the  old  shares 
and  their  market  value  of  the  date  of 
delivery,  even  though  the  delivered 
shares  are  valued  at  their  current 
market  price  for  purpose  of  paying  all  or 
part  of  the  option  price.  Thus,  in  many 
instances  an  employee  uses  stock  to 
exercise  a  stock  option  to  acquire, 
without  any  cash  outlay,  not  only  a 
number  of  shares  equal  in  all  respects  to 
the  surrendered  shares  but  also  an 
additional  number  of  shares  having  an 
aggregate  exercise  price  equal  to  the 
difference  between  the  aggregate  market 
price  of  the  shares  delivered  and  the 


aggregate  exercise  price  of  an  equal 
number  of  shares  at  the  time  of  exercise. 

Tax  and  other  advantages  flowing 
from  the  IRS  ruling  have,  for  all  practical 
purposes,  not  been  available  to  officers 
and  directors  of  issuers  which  have  a 
class  of  securities  registered  under 
section  12  of  the  Act.  The  reason  is  that 
such  persons  are  subject  to  section  16(b) 
of  the  Act,  which  allows  an  issuer  to 
recover  any  profits  realized  by  its 
officers  and  directors  on  any  purchase 
or  sale,  or  sale  and  purchase,  of  the 
issuer’s  equity  securities  occurring  in  a 
period  of  less  than  six  months.  Since  the 
delivery  of  stock  upon  exercise  of  an 
option  could  be  considered  a  “sale”  to 
the  issuer,  and  the  acquisition  of  stock 
as  a  result  of  exercising  the  option  could 
be  deemed  a  “purchase”,  the  profit  on 
the  combined  sale  and  purchase  would, 
unless  an  exemption  were  available,  be 
recoverable  by  the  issuer  under  section 
16(b)  of  the  Act,  because  it  occurred  in  a 
period  of  less  than  six  months.  In  SEC 
Rel.  No.  34-17080  (August  21, 1978),  the 
SEC  adopted  an  exemption  designed  to 
cover  this  type  of  transaction. 

Since  the  SEC  adoption  occurred 
while  the  other  FDIC  proposals  were 
nearly  prepared  for  publication,  the  SEC 
exemption  was  not  proposed.  A 
commentator  has  requested  that  we 
adopt  this  exemption  as  soon  as 
possible.  Delay  of  final  adoption  until  a 
new  group  of  securities  regulations  is 
proposed  and  finally  adopted  would 
deprive  some  “insiders”  of  tax  benefits. 
Since  adoption  of  the  exemption  would 
relieve  a  burden,  the  FDIC  is  adopting 
the  SEC  exemption  without  publication 
for  prior  comment.  Section  335.410  is 
amended  as  set  forth  below. 

2.  Foreign  Issuers.  As  set  forth  above 
in  2,  Foreign  Bank  Reporting,  the 
International  Banking  Act  of  1978 
brought  certain  foreign  banks  within  the 
coverage  of  Part  335.  In  the  FDIC’s 
September,  1980  proposals,  we  proposed 
amendments  allowing  an  exemption  for 
foreign  banks  and  providing  a  Form  F- 
4A  which  might  be  used  by  foreign 
banks.  It  was  thought  that  this  would 
adequately  provide  for  all  foreign  banks. 
However,  a  foreign  bank  has  indicated 
that  it  is  subject  to  the  reporting 
requirements  of  section  15  of  the  Act, 
and  thus  must  file  an  additional  annual 
report  on  an  appropriate  form  such  as 
From  F-2.  Since  Form  F-2  is  designed 
for  domestic  banks,  its  use  is  difficult  for 
a  foreign  issuer  and  the  FDIC  has  no 
current  form  for  foreign  bank  issuers. 
Thus,  in  order  to  provide  a  form  which 
foreign  issuers  may  use,  the  FDIC  is 
adopting  by  reference  the  appropriate 
form  of  the  SEC — Form  20-F.  It  is 
expected  that  the  FDIC  may  allow  or 
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encourage  deviation  from  the  SEC  form 
if  the  circumstances  of  banking  make 
particular  provisions  of  the  form 
inappropriate.  In  the  future,  a  new  bank- 
related  form  may  be  devised  and 
substituted  when  time  and 
circumstances  permit. 

E.  Certain  Factors 

1.  Competition.  In  its  September 
proposal,  the  FDIC  specifically  requests 
comments  concerning  the  impact  these 
amendments  may  have  upon 
competition.  No  comments  were 
received.  As  required  by  section  23(a)(2) 
of  the  Act,  the  FTDIC  has  specifically 
considered  the  impact  which  the 
proposed  amendments  would  have  on 
competition  and  concluded  that  they 
impose  no  significant  burden  on 
competition.  In  any  event,  the  FDIC 
determined  that  any  possible  burden 
would  be  outweighed  by,  and  is 
necessary  and  appropriate  to  achieve, 
the  benefits  of  these  amendments  to 
investors  and  registrants. 

2.  Alternatives  Considered  Section 
12(i)  of  the  Act  requires  the  FDIC  to 
issue  regulations  substantially  similar  to 
those  of  the  SEC  or  publish  its  reasons 
for  not  doing  so.  The  FDIC  believes  that 
these  regulations  are  applicable  to  the 
banking  industry.  FDIC  has  discarded 
those  regulations  which  were  obviously 
not  applicable  to  the  banking  industry, 
for  example  those  relating  to  specific 
industries  such  as  oil  and  gas  and 
insurance.  In  the  case  of  “issuer  tender 
offer”  and  “going  private"  regulations  of 
the  SEC,  the  FDIC  has  not  adopted  the 
regulations  but  has  chosen  to 
incorporate  them  by  reference  in  the 
policy  statements  set  forth  in  this 
preamble  because  the  rare  usage  of 
these  regulations  makes  publishing  them 
as  part  of  Part  335  unnecessary. 

3.  Reporting  and  Recordkeeping.  The 
amendments  primarily  impose 
requirements  of  public  disclosure  by 
tender  offerors  and  banks  to 
shareholders.  These  involve  filings  with 
the  FDIC  as  well.  The  amendments  do 
not  involve  reporting  for  the  use  of  the 
FDIC  or  any  governmental  agency  nor 
records  to  be  kept  for  the  use  of  the 
FDIC  or  any  other  governmental  agency. 
The  specific  amendments  finalized  here 
involve  exemptions  from  liability,  a 
reclarification  of  the  existing  rules 
relating  to  transactions  which  also 
establish  new  ground  rules  for  certain 
corporate  transactions,  a  new  regulation 
as  to  the  format  of  proxy  forms  used  by 
banks  in  connection  with  their 
solicitation  of  proxies,  and  new  formats 
for  reporting  by  foreign  banks  which  are 
already  required  to  report  but  lack  a 
specific  format  suited  to  their  situation. 


No  new  reporting  or  recordkeeping 
requirements  were  adopted. 

4.  Cost-Benefit  Analysis.  As  noted 
above,  amendments  are  required  by 
statute.  Therefore,  a  cost-benefit 
analysis  was  not  prepared.  The  only 
change  which  might  impose  an 
additional  burden  upon  small  banks 
relates  to  the  form  of  shareholder  proxy. 
The  change  requires  that  shareholders 
be  given  an  opportunity  to  withhold  or 
vote  against  proposed  individual 
directors.  Since  small  bank  shareholders 
would  probably  have  more  knowledge 
about  their  directors’  performance,  this 
additional  requirement  seems  more 
appropriate  in  the  case  of  small  banks 
than  large  banks.  Thus',  the  FDIC  finds 
that  the  attached  amendments  to  its 
regulations  do  not  impose  a 
disproportionate  burden  upon  small 
banks. 

F.  Other  SEC  Amendments 

The  SEC  has  adopted  changes  that 
modify  the  disclosure  requirements 
applicable  to  annual  reports  to 
shareholders  and  documents  filed  with 
the  SEC.  These  include  amendments  to 
Form  10-K,  changes  in  textual  disclosure 
requirements  in  Regulation  S-K,  and 
changes  in  form  and  content  of,  and 
requirements  for,  financial  statements  in 
Regulation  S-X.  In  addition,  the  SEC  has 
proposed  for  public  comment  revision  of 
Regulation  S-K  to  integrate  the  rules 
governing  the  disclosure  requirements 
under  the  Securities  Act  of  1933  [15 
U.S.C.  77a  et  seq.j  and  the  Securities 
Exchange  Act  of  1934  [15  U.S.C.  78a  et 
seq.].  The  FDIC  is  considering  these  SEC 
actions  with  respect  to  the  disclosure 
requirements  of  Part  335  of  FDIC’s  rules 
and  regulations  and  FDIC  Forms  F-2 
and  F-9A,  B,  C,  D  and  E.  An  appropriate 
proposal  should  be  forthcoming  in  the 
future. 

By  order  of  the  Board  of  Directors,  March 
16, 1981. 

Hoyle  L.  Robinson, 

Executive  Secretary. 

Accordingly,  Part  335  of  Title  12  of  the 
Code  of  Federal  Regulations  is  revised 
to  read  as  set  forth  below: 

PART  335— SECURITIES  OF 
NONMEMBER  INSURED  BANKS 

Subpart  A— General  Provisions 

Sec. 

335.101  Scope  of  part. 

335.102  Definitions. 

335.103  Liability  for  forward-looking 
statements. 

Subpart  B— Shareholder  Meetings 

335.201  Requirement  of  statement. 

335.202  Exceptions. 


335.203  Annual  report  to  security  holders  to 
accompany  statements. 

335.204  Material  required  to  be  filed. 

335.205  Solicitation  prior  to  furnishing 
required  proxy  statement. 

335.206  False  or  misleading  statements. 

335.207  Requirements  as  to  proxy. 

335.208  Prohibition  of  certain  solicitations. 

335.209  Presentation  of  information  in 
statement. 

335.210  Mailing  communications  for  security 
holders. 

335.211  Proposals  of  security  holders. 

335.212  Form  for  proxy  statement  (Form  F- 
5). 

335.213  Form  for  information  statement 
(Form  F-5A). 

335.220  Special  provisions  applicable  to 
election  contests. 

335.221  Form  for  statement  in  election 
contests  (Form  F-6). 

Subpart  C— Bank  Reporting 

335.301  Requirement  of  registration 
statement. 

335.302  Registration  of  securities  of 
successor  bank. 

335.303  Registration  effective  as  to  class  or 
series. 

335.304  Acceleration  of  effectiveness  of 
registration. 

335.305  Exchange  certification. 

335.306  When  securities  are  deemed  to  be 
registered. 

335.307  Exemptions  for  American 
depository  receipts  and  certain  foreign 
securities. 

335.308  Reports  of  foreign  private  banks. 

335.309a  Form  for  registration  of  securities 

of  a  bank  under  section  12(b)  or  section 
12(g)  of  the  Securities  Exchange  Act  of 
1934  (Form  F-l). 

335.309b  Form  for  registration  of  additional 
class  of  securities  of  a  bank  under 
section  12(b)  or  section  12(g)  of  the 
Securities  Exchange  Act  of  1934  (Form  F- 
10). 

335.310  Requirement  of  annual  reports  and 
annual  reports  of  predecessors. 

335.311  Exception  from  requirement  for 
annual  report. 

335.312  Form  for  annual  report  of  bank 
(Form  F-2). 

335.320  Current  reports. 

335.321  Form  for  current  report  of  a  bank 
(Form  F-3). 

335.330  Quarterly  reports. 

335.331  Form  for  quarterly  report  of  bank 
(Form  F-4). 

335.332  Report  of  foreign  issuer  to  be  filed 
under  section  13(a)  of  the  Securities 
Exchange  Act  of  1934  (Form  F-4A). 

335.340  Notification  to  national  securities 
associations. 

335.350  Additional  information. 

335.351  Information  not  available. 

335.352  Disclaimer  of  control. 

335.353  Incorporation  by  reference. 

335.354  Summaries  or  outlines  of 
documents. 

335.355  Omission  of  substantially  identical 
documents. 

335.356  Additional  exhibits. 

335.357  Incorporation  of  exhibits  by 
reference. 
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Sec. 

335.358  Extension  of  time  for  furnishing 
information. 

335.359  Number  of  copies;  signatures; 
binding. 

335.360  Specifications  for  paper,  printing, 
and  language. 

335.361  Preparation  of  statement  or  report. 

335.362  Riders;  inserts. 

335.363  Amendments. 

335.364  Title  of  securities. 

335.365  Interpretation  of  requirements. 

Subpart  D — Shareholder  Reports 

335.401  Requirement  of  acquisition 
statements. 

335.402  Amendments  to  acquisition 
statements. 

335.403  Determination  of  beneficial  owner. 

335.404  Disclaimer  of  beneficial  ownership. 

335.405  Acquisition  of  securities. 

335.406  Exemption  of  certain  acquisitions. 

335.407  Acquisition  statement  to  be  filed 
under  section  13(d)  of  the  Securities 
Exchange  Act  of  1934  (Form  F-ll). 

335.408  Short  form  acquisition/ownership 
statement  to  be  filed  under  section  13(d) 
or  section  13(g)  of  the  Securities 
Exchange  Act  of  1934  (Form  F-llA). 

335.410  Reports  of  directors,  officers,  and 
principal  stockholders. 

335.411  Exemption  of  certain  transactions 
from  section  16(b)  of  the  Act. 

335.412  Exemption  of  certain  securities  from 
section  16(c)  of  the  Act. 

335.413  Initial  statement  of  beneficial 
ownership  of  equity  securities  (Form  F- 

7) . 

335.414  Statement  of  changes  in  beneficial 
ownership  of  equity  securities  (Form  F- 

8) . 

Subpart  E— Tender  Offers 

335.501  Scope  and  definitions  applicable  to 
subpart  E  (the  “tender  offer 
regulations”). 

335.502  Date  of  commencement  of  a  tender 
offer. 

335.503  Filing  and  transmission  of  tender 
offer  statement. 

335.504  Dissemination  of  certain  tender 
offers. 

335.505  Dissemination  of  certain  tender 
offers  by  the  use  of  stockholder  lists  and 
security  position  listings. 

335.506  Disclosure  requirements  with 
respect  to  tender  offers. 

335.507  Additional  withdrawal  rights. 

335.508  Exemption  from  statutory  pro  rata 
requirement. 

335.509  Solicitation/recommendation 
statements  with  respect  to  certain  tender 
offers. 

335.510  Unlawful  tender  offer  practices. 

335.511  Position  of  subject  bank  with 
respect  to  a  tender  offer. 

335.512  Tender  offer  statement  to  be  filed 
under  section  14(d)(1)  of  the  Securities 
Exchange  Act  of  1934  (Form  F-13). 

335.513  Solicitation/recommendation 
statement  to  be  filed  under  section 
14(d)(4)  of  the  Securities  Exchange  Act  of 
1934  (Form  F-12). 

335.520  Purchase  of  securities  by  the  bank 
and  others. 

335.530  Change  in  majority  of  directors. 


Subpart  F— Financial  Statement 
Requirements 

Basic  Principles 

Sec. 

335.601  Principles  of  financial  reporting. 
Verification 

335.602  General  rules. 

335.603  Opinions  to  be  expressed  by 
principal  accounting  officer  and  internal 
auditor. 

335.604  Examination  by  independent  public 
accountants. 

Maintenance  of  Records  and  Preparation  of 
Required  Reports 

335.605  Falsification  of  accounting  records. 

335.606  Bank’s  representations  in 
connection  with  the  preparation  of 
required  reports  and  documents. 

Provisions  of  General  Application 

335.610  Requirements  as  to  form. 

335.611  Items  not  material. 

335.612  Inapplicable  captions  and  omission 
of  unrequired  or  inapplicable  financial 
statements. 

335.613  Additional  information. 

335.614  Changes  in  accounting  principles 
and  practices  and  retroactive 
adjustments  of  accounts. 

335.615  Summary  of  accounting  principles 
and  practices. 

335.616  Reacquired  evidences  of 
indebtedness. 

335.617  Reacquired  shares. 

335.618  Foreign  activities. 

335.619  Foreign  currencies.  • 

335.620  Commitments. 

335.621  General  notes  to  balance  sheets. 

335.622  General  notes  to  statement  of 
income. 

335.623  Consolidated  financial  statements. 

335.624  Statement  of  changes  in  equity 
capital. 

335.625  Statement  of  changes  in  financial 
position. 

335.626  Schedules  to  be  filed. 

335.627  Format  F-9  financial  statements. 

Subpart  G— Public  Reference  and 
Confidentiality 

335.701  Filing  of  material  with  the  FDIC. 

335.702  Inspection. 

335.703  Nondisclosure  of  certain 
information  filed. 

Authority:  Sec.  12(i)  of  the  Securities 
Exchange  Act  of  1934,  as  amended  (15  U.S.C. 
781  (i)). 

Subpart  A— General  Provisions 

§335.101  Scope  of  part 

This  part  is  issued  by  the  Federal 
Deposit  Insurance  Corporation  (the 
"FDIC”)  under  section  12(i)  of  the 
Securities  Exchange  Act  of  1934,  as 
amended  (15  U.S.C.  78)  (the  "Act”)  and 
applies  to  all  securities  of  an  insured 
bank  (including  a  foreign  bank  having 
an  insured  branch)  (“foreign  bank") 
which  is  neither  a  member  of  the 
Federal  Reserve  System  nor  a  District 
bank  (“bank”)  that  are  subject  to  the 


registration  requirements  of  section 
12(b)  or  section  12(g)  of  the  Act. 

§  335.102  Definitions. 

For  the  purposes  of  this  part,  including 
all  forms  and  instructions  promulgated 
for  use  in  connection  herewith,  unless 
the  context  otherwise  requires: 

(a)  The  terms  “exchange”,  “director”, 
“person”,  “security”  and  “equity 
security”  have  the  meanings  given  them 
in  section  3(a)  of  the  Act. 

(b)  The  term  “affiliate”  (whether 
referred  to  as  an  “affiliate”  of,  or  a 
person  “affiliated”  with,  a  specified 
person)  means  a  person  that  directly,  or 
indirectly  through  one  or  more 
intermediaries,  controls,  or  is  controlled 
by,  or  is  under  common  control  with,  the 
person  specified. 

(c)  The  term  "amount”,  when  used 
with  respect  to  securities,  means  the 
principal  amount  if  relating  to  evidences 
of  indebtedness,  the  number  of  shares  if 
relating  to  shares,  and  the  number  of 
units  if  relating  to  any  other  kind  of 
security. 

(d)  The  term  “associate”,  when  used 
to  indicate  a  relationship  with  any 
person,  means: 

(1)  Any  corporation  or  organization 
(other  than  the  bank  or  a  subsidiary  of 
the  bank)  of  which  such  person  is  an 
officer  or  partner  or  is,  directly  or 
indirectly,  either  alone  or  together  with 
one  or  more  members  of  his  immediate 
family,  the  beneficial  owner  of  10 
percent  or  more  of  any  class  of  equity 
securities, 

(2)  Any  trust  or  other  estate  in  which 
such  person  has  a  substantial  beneficial 
interest  or  as  to  which  such  person 
serves  as  a  trustee  or  in  a  similar 
fiduciary  capacity,  and 

(3)  Any  relative  or  spouse  of  such 
person  or  any  relative  of  such  spouse, 
who  has  the  same  home  as  such  person 
or  who  is  a  director  or  officer  of  the 
bank  or  any  of  its  parents  or 
subsidiaries. 

(e)  The  terms  “beneficial  ownership”, 
“beneficially  owned”,  and  the  like, 
when  used  with  respect  to  the  reporting 
of  ownership  of  the  bank’s  equity 
securities  in  any  statement  or  report 
required  by  this  part,  shall  include,  in 
addition  to  direct  and  indirect  beneficial 
ownership  by  the  reporting  person, 
ownership  of  such  securities; 

(1)  By  the  spouse  (except  where 
legally  separated)  and  minor  children  of 
such  reporting  person,  and 

(2)  by  any  other  relative  of  the 
reporting  person  who  has  the  same 
home  as  such  person. 

(f)  The  term  "charter"  includes 
articles  of  incorporation,  declarations  of 
trust,  articles  of  association  or 
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partnership,  or  any  similar  instrument, 
as  amended,  effecting  (either  with  or 
without  filing  with  any  governmental 
agency)  the  organization  or  creation  of 
an  incorporated  or  unincorporated 
person. 

(g)  The  term  “control”  (including  the 
terms  "controlling”,  “controlled  by”,  and 
“under  common  control  with”)  means 
the  possession,  directly  or  indirectly,  of 
the  power  to  direct  or  cause  the 
direction  of  the  management  and 
policies  of  a  person,  whether  through  the 
ownership  of  voting  securities,  by 
contract,  or  otherwise. 

(h)  The  term  “employee”  does  not 
include  a  director,  trustee  or  officer. 

(i)  The  term  “equity  capital  accounts” 
means  capital  stock,  surplus,  undivided 
profits,  and  reserve  for  contingencies 
and  other  capital  reserves. 

(j)  The  term  “50-percent-owned 
person",  in  relation  to  a  specified 
person,  means  a  person  approximately 
50  percent  of  whose  outstanding  voting 
securities  is  owned  by  the  specified 
person  either  directly,  or  indirectly 
through  one  or  more  intermediaries. 

(k)  The  term  “fiscal  year”  means  the 
annual  accounting  period  or,  if  no 
closing  date  has  been  adopted,  the 
calendar  year  ending  on  December  31. 

(l) (1)  For  the  purpose  of  determining 
whether  the  registration  requirements  of 
section  12(g)(1)  of  the  Act  are 
applicable,  securities  shall  be  deemed  to 
be  “held  of  record”  by  each  person  who 
is  identified  the  owner  of  such  securities 
on  records  of  security  holders 
maintained  by  or  on  behalf  of  the  bank, 
subject  to  the  following: 

(i)  In  any  case  where  the  records  of 
security  holders  have  not  been 
maintained  in  accordance  with  accepted 
practice,  any  additional  person  who 
would  be  identified  as  such  an  owner  on 
such  records  if  they  had  been 
maintained  in  accordance  with  accepted 
practices  shall  be  included  as  a  holder 
of  record. 

(ii)  Securities  identified  as  held  of 
record  by  a  corporation,  a  partnership,  a 
trust  whether  or  not  the  trustees  are 
named,  or  other  organization  shall  be 
included  as  so  held  by  one  person. 

(iii)  Securities  identified  as  held  of 
record  by  one  or  more  persons  as 
trustees,  executors,  guardians, 
custodians,  or  in  other  fiduciary 
capacities  with  respect  to  a  single  trust, 
estate,  or  account  shall  be  included  as 
held  of  record  by  one  person. 

(iv)  Securities  held  by  two  or  more 
persons  as  co-owners  shall  be  included 
as  held  by  one  person. 

(v)  Each  outstanding  unregistered  or 
bearer  certificate  shall  be  included  as 
held  of  record  by  a  separate  person, 
except  to  the  extent  that  the  bank  can 


establish  that,  if  such  securities  were 
registered,  they  would  be  held  of  record, 
under  the  provisions  of  this  paragraph, 
by  a  lesser  number  of  persons. 

(vi)  Securities  registered  in 
substantially  similar  names,  where  the 
bank  has  reason  to  believe  because  of 
the  address  or  other  indications  that 
such  names  represent  the  same  person, 
may  be  included  as  held  of  record  by 
one  person. 

(2)  Notwithstanding  paragraph  (1)(1)  of 
this  section: 

(i)  Securities  held  subject  to  a  voting 
trust,  deposit  agreement,  or  similar 
arrangement  shall  be  included  as  held  of 
record  by  the  record  holders  of  the 
voting  trust  certificates,  certificates  of 
deposit,  receipts,  or  similar  evidences  of 
interest  in  such  securities:  Provided, 
however,  That  the  bank  may  rely  in 
good  faith  on  such  information  as  is 
received  in  response  to  its  request  from 
a  nonaffiliated  issuer  of  the  certificates 
or  interests. 

(ii)  If  the  bank  knows  or  has  reason  to 
know  that  the  form  of  holding  securities 
of  record  is  used  principally  to 
circumvent  the  provisions  of  section 
12(g)(1)  of  the  Act,  the  beneficial  owners 
of  such  securities  shall  be  deemed  to  be 
record  owners  thereof. 

(m)  The  term  “immediate  family” 
includes  a  person’s  father,  mother, 
spouse,  brothers,  sisters,  sons  and 
daughters,  stepparents  and  stepchildren, 
and  lineal  ascendents  and  descendents. 
For  the  purpose  of  determining  whether 
any  of  the  foregoing  relationships  exist, 
a  legally  adopted  child  shall  be 
considered  a  child  by  blood. 

(n)  The  term  “information  statement” 
means  the  statement  required  by 

§  335.201(b),  whether  or  not  contained  in 
a  single  document. 

(o)  The  term  “last  fiscal  year”  of  bank 
means  the  last  fiscal  year  of  bank 
ending  prior  of  the  date  of  the  meeting 
with  respect  to  which  an  information 
statement  is  required  to  be  distributed. 

(p)  The  term  “listed"  means  admitted 
to  full  trading  privileges  upon 
application  by  the  bank  and  includes 
securities  for  which  authority  to  add  to 
the  list  on  official  notice  of  issuance  has 
been  granted. 

(q)  The  term  “majority-owned 
subsidiary"  means  a  subsidiary  more 
than  50  percent  of  whose  outstanding 
securities  representing  the  right,  other 
than  as  affected  by  events  of  default,  to 
vote  for  the  election  of  directors  is 
owned  by  the  subsidiary's  parent  and / 
or  one  or  more  of  the  parent’s  other 
majority-owned  subsidiaries. 

(r)  The  term  "material”,  when  used  to 
qualify  a  requirement  for  furnishing  of 
information  as  to  any  subject,  limits  the 
information  required  to  those  matters  as 


to  which  an  average  prudent  investor 
ought  reasonably  to  be  informed. 

(s)  The  term  "officer”  or  “principal 
officer”  means  a  Chairman  of  the  Board 
of  Directors,  Vice  Chairman  of  the 
Board,  Chairman  of  the  Executive 
Committee,  President,  Vice  President 
(except  as  indicated  in  the  next 
sentence),  Cashier,  Treasurer,  Secretary, 
Comptroller,  and  any  other  person  who 
participates  in  major  policy-making 
functions  of  the  bank.  In  some  banks 
(particularly  banks  with  officers  bearing 
titles  such  as  Executive  Vice  President, 
Senior  Vice  President,  or  First  Vice 
President  as  well  as  a  number  of  "Vice 
Presidents”),  some  or  all  “Vice 
Presidents"  do  not  participate  in  major 
policy-making  functions,  and  such 
persons  are  not  officers  for  the  purpose 
of  this  part. 

(t)  The  term  “option”  means  any 
option,  warrant,  or  right  other  than  those 
issued  to  security  holders  on  a  pro  rata 
basis. 

(u)  The  term  “parent”  of  a  specified 
person  is  a  person  controlling  such 
person  directly,  or  indirectly  through 
one  or  more  intermediaries. 

(v)  The  term  “plan"  includes  all  plans, 
contracts,  authorizations,  or 
arrangements,  whether  or  not  set  forth 
in  any  formal  document. 

(w)  The  term  “predecessor”  means  a 
person  the  major  portion  of  the  business 
and  assets  of  which  another  person 
acquired  in  a  single  succession  or  in  a 
series  of  related  successions. 

(x)  The  terms  “previously  filed"  and 
"previously  reported”  mean  previously 
filed  with,  or  reported  in,  a  registration 
statement  under  section  12,  a  report 
under  section  13,  or  a  definitive  proxy 
statement  or  similar  statement  under 
section  14  of  the  Act,  which  statement  or 
report  has  been  filed  with  the  FDIC 
provided  that  information  contained  in 
any  such  document  shall  be  deemed  to 
have  been  previously  filed  with  or 
reported  to  an  exchange  only  if  such 
document  is  filed  with  such  exchange. 

(y)  The  term  “principal  underwriter" 
means  an  underwriter  in  privity  of 
contract  with  the  issuer  of  the  securities 
as  to  which  he  is  underwriter. 

(z)  The  term  “promoter"  includes: 

(1)  Any  person  who,  acting  alone  or  in 
conjunction  with  one  or  more  other 
persons,  directly  or  indirectly  takes 
initiative  in  founding  and  organizing  the 
bank; 

(2)  any  person  who,  in  connection 
with  the  founding  and  organizing  of  the 
bank,  directly  or  indirectly  receives  in 
consideration  of  services  or  property  or 
both  services  and  property  ten  percent 
or  more  of  any  class  of  securities  of  the 
bank  or  ten  percent  or  more  of  the 
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proceeds  from  the  sale  of  any  class  of 
such  securities.  A  person  who  receives 
such  securities  or  proceeds  either  solely 
as  underwriting  commissions  or  solely 
in  consideration  of  property  shall  not, 
however,  be  deemed  a  promoter  within 
the  meaning  of  this  paragraph  if  such 
person  does  not  otherwise  take  part  in 
founding  and  organizing  the  bank. 

(aa)  The  term  “proxy”  includes  every 
proxy,  consent,  or  authorization  within 
the  meaning  of  section  14(a)  of  the  Act. 
The  consent  or  authorization  may  take 
the  form  of  failure  to  object  or  to 
dissent. 

(bb)  The  term  “proxy  statement” 
means  the  statement  required  by 
§  335.201(a),  whether  or  not  contained  in 
a  single  document. 

(cc)  The  terms  "qualified  stock 
option,"  “restricted  stock  option,”  and 
“employee  stock  purchase  plan”  have 
the  meanings  given  them  in  sections  422 
through  424  of  the  Internal  Revenue 
Code  of  1954,  as  amended.  For  the 
purposes  of  this  regulation,  an  option 
which  meets  all  of  the  conditions  of 
section  424(b)  of  the  Internal  Revenue 
Code  of  1954,  as  amended,  other  than 
the  date  of  issuance,  shall  be  deemed  to 
be  a  "restricted  stock  option.” 

(dd)  The  term  “share”  means  a  share 
of  stock  in  a  corporation  or  unit  of 
interest  in  an  unincorporated  person. 

(ee)  The  term  "significant  subsidiary” 
means: 

(1)  A  subsidiary  or 

(2)  a  subsidiary  and  its  subsidaries 
which  meet  any  of  the  conditions 
described  below  based  on 

(i)  the  most  recent  annual  financial 
statements,  including  consolidated 
financial  statements,  of  such  subsidiary 
which  would  be  required  to  be  filed  if 
such  subsidiary  were  required  to  file  s 
and 

(ii)  the  most  recent  annual 
consolidated  financial  statements  of  the 
bank  being  filed: 

(A)  The  parent’s  and  its  other 
subsidiaries’  investments  in  and 
advances  to,  or  their  proportionate 
share  (based  on  their  equity  interests)  of 
the  total  assets  (after  intercompany 
eliminations)  of,  the  subsidiary  exceed 
five  percent  of  the  total  assets  of  the 
parent  and  its  consolidated  subsidiaries. 

(B)  The  parent’s  and  its  other 
subsidiaries’  proportionate  share  (based 
on  their  equity  interests)  of  the  gross 
operating  revenues  (after  intercompany 
eliminations)  of  the  subsidiary  exceeds 
five  percent  of  the  gross  operating 
revenues  of  the  parent  and  its 
consolidated  subsidiaries. 

(C)  The  parent’s  and  its  other 
subsidiaries'  equity  is  the  income  before 
income  taxes  and  extraordinary  items  of 
the  subsidiary  exceeds  five  percent  of 


such  income  of  the  parent  and  its 
consolidated  subsidiaries,  provided  that 
if  such  income  of  the  parent  and  its 
consolidated  subsidiaries  is  at  least  five 
percent  lower  than  the  average  of  such 
income  for  the  last  five  fiscal  years  such 
average  income  may  be  substituted  in 
the  determination. 

(D)  The  investments  in  the  subsidiary 
by  its  parent  plus  the  parent’s 
proportion  of  the  investments  in  such 
subsidiary  by  the  parent's  other 
subsidiaries,  if  any,  exceed  5  percent  of 
the  equity  capital  accounts  of  the  bank. 
“Investments”  refers  to  the  amount 
carried  on  the  books  of  the  parent  and 
other  subsidiaries  or  the  amount 
equivalent  to  the  parent’s  proportionate 
share  in  the  equity  capital  accounts  of 
the  subsidiary,  whichever  is  greater. 

(ff)  The  terms  “solicit”  and 
"solicitation”  mean: 

(1)  Any  request  for  a  proxy  whether  or 
not  accompanied  by  or  included  in  a 
form  of  proxy; 

(2)  Any  request  to  execute  or  not  to 
execute,  or  to  revoke,  a  proxy;  or 

(3)  The  furnishing  of  a  form  of  proxy 
or  other  communication  to  security 
holders  under  circumstances  reasonably 
calculated  to  result  in  the  procurement, 
withholding,  or  revocation  of  a  proxy. 
The  terms  do  not  apply,  however,  to  the 
furnishing  of  a  form  of  proxy  to  a 
security  holder  upon  the  unsolicited 
request  of  such  security  holder,  the 
performance  by  the  bank  of  acts 
required  by  §  335.210,  or  the 
performance  by  any  person  of 
ministerial  acts  on  behalf  of  a  person 
soliciting  a  proxy. 

(gg)  The  term  “subsidiary"  means: 

(1)  Any  corporation,  business  trust, 
association,  or  similar  organization  of 
which  the  bank,  either  directly  or 
through  one  or  more  intermediaries,  (i) 
owns  beneficially  a  majority  of  the 
voting  securities,  (ii)  holds  a  majority  of 
the  voting  securities  as  trustee  for  the 
benefit  of  the  holders  of  a  class  of  stock 
of  the  bank,  pro  rata,  or  (iii)  has  the 
power  to  elect  a  majority  of  the 
directors,  trustees,  or  other  persons 
exercising  similar  functions  except 
where  such  power  (A)  exists  by  reason 
of  ownership  or  control  of  voting 
securities  by  the  bank  in  a  fiduciary 
capacity,  or  (B)  was  obtained  in  the 
course  of  securing  or  collecting  a  debt 
previously  contracted  in  good  faith;  or 

(2)  any  affiliate  controlled  by  such 
person  directly,  or  indirectly  through 
one  or  more  intermediaries. 

(hh)  The  term  “succession”  means  the 
direct  acquisition  of  the  shares  or  assets 
comprising  a  going  business,  whether  by 
merger,  consolidation,  purchase,  or 
other  direct  transfer.  The  term  does  not 
include  the  acquisition  of  control  of  a 


business  unless  followed  by  the  direct 
acquisition  of  its  shares  or  assets.  The 
terms  “succeed”  and  “successor”  have 
meanings  correlative  to  the  foregoing. 

(ii)  The  term  "verified”,  when  used 
with  respect  to  financial  statements, 
means  either 

(1)  Certified  by  an  independent  public 
accountant,  or 

(2)  signed  in  accordance  with 

i  335.603  by  the  person  principally 
responsible  for  the  accounting  records  of 
the  bank  (the  “principal  accounting 
officer”)  and  by  the  person  principally 
responsible  for  the  audit  procedures  of 
the  bank  (the  “auditor”);  except  that  the 
term  “verified”  shall  mean  certified  by 
an  independent  public  accountant  in 
any  case  in  which  the  FDIC  so  informs 
the  bank  concerned,  in  writing,  at  least 
90  days  prior  to  the  end  of  the  fiscal 
year  to  which  the  financial  statements 
will  relate. 

(jj)  The  term  “voting  securities"  means 
the  sum  of  all  rights,  other  than  as 
affected  by  the  events  of  default,  to  vote 
for  election  of  directors  and/or  the  sum 
of  all  interests  in  an  unincorporated 
person. 

§  335.103  Liability  for  forward-looking 
statements. 

(a)  A  statement  within  the  coverage  of 
paragraph  (b)  of  this  section  which  is 
made  by  or  on  behalf  of  a  bank,  or  by  an 
outside  reviewer  retained  by  the  bank, 
shall  be  deemed  not  to  be  a  fraudulent 
statement  (as  defined  in  paragraph  (d) 
of  this  section),  unless  it  is  shown  that 
such  statement  was  made  or  reaffirmed 
without  a  reasonable  basis  or  was 
disclosed  other  than  in  good  faith. 

(b)  This  §  335.103  applies  to  (1)  a 
forward-looking  statement  (as  defined  in 
paragraph  (c)  below)  made  in  an  annual 
report  to  shareholders  meeting  the 
requirements  of  §  335.203  or  in  a 
document  filed  with  the  FDIC  under  the 
Act,  (2)  a  statement  reaffirming  the 
forward-looking  statement  referred  to  in 
paragraph  (b)(1)  of  this  section 
subsequent  to  the  date  the  document 
was  filed  or  the  annual  report  was  made 
publicly  available,  or  (3)  a  forward- 
looking  statement  made  prior  to  the  date 
the  document  was  filed  or  the  date  the 
annual  report  was  made  publicly 
available  if  such  forward-looking 
statement  is  reaffirmed  in  a  filed 
document  or  annual  report  made 
publicly  available  within  a  reasonable 
time  after  the  making  of  such  forward- 
looking  statement. 

(c)  For  the  purpose  of  this  section  the 
term  “forward-looking  statement”  shall 
mean  and  shall  be  limited  to: 

(1)  A  statement  containing  a 
projection  of  revenues,  income  (loss). 
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earnings  (loss)  per  share,  capital 
expenditures,  dividends,  capital 
structure  or  other  financial  items; 

(2)  A  statement  of  management’s 
plans  and  objectives  for  future 
operations; 

(3)  A  statement  of  future  economic 
performance  contained  in  management's 
discussion  and  analysis  of  the  summary 
of  earnings;  or 

(4)  Disclosed  statements  of  the 
assumptions  underlying  or  relating  to 
any  of  the  statements  described  in 

§  335.103(c)  (1).  (2),  or  (3). 

(d)  For  the  purpose  of  this  §  335.103 
the  term  “fraudulent  statement"  shall 
mean  a  statement  which  is  an  untrue 
statement  of  a  material  fact,  a  statement 
false  or  misleading  with  respect  to  any 
material  fact,  an  omission  to  state  a 
material  fact  necessary  to  make  a 
statement  not  misleading,  or  which 
constitutes  the  employment  of  a 
manipulative,  deceptive,  or  fraudulent 
device,  contrivance,  scheme, 
transaction,  act  practice,  course  of 
business,  or  an  artifice  to  defraud,  as 
those  terms  are  used  in  the  Act  or  the 
regulations  issued  thereunder. 

(e)  Notwithstanding  any  of  the 
provisions  of  §  335.103(a) — (d)  this  shall 
apply  only  to  forward-looking 
statements  made  by  or  on  behalf  of  a 
bank  if,  at  the  time  such  statements  are 
made  or  reaffirmed,  the  bank  is  subject 
to  the  reporting  requirements  of  the  Act 
and  has  filed  its  most  recent  annual 
report  on  Form  F-2. 

Subpart  B— Shareholder  Meetings 

§  335.201  Requirement  of  statement. 

(a)  Proxy  statements.  No  solicitation 
of  a  proxy  (See  12  CFR  §  335.102(aa)  and 
(ff))  with  respect  to  a  security  of  a  bank 
registered  under  section  12  of  the  Act 
shall  be  made  unless  each  person 
solicited  is  concurrently  furnished  or  has 
previously  been  furnished  with  a  written 
proxy  statement  containing  the 
information  required  by  Form  F-5. 

(b)  Information  statements.  If  any 
bank  having  such  a  security  outstanding 
fails  to  solicit  proxies  from  the  holders 
of  any  such  security  in  a  manner 
requiring  the  furnishing  of  a  proxy 
statement,  the  bank  shall  transmit  to  all 
holders  of  record  of  such  security  a 
statement  containing  the  information 
required  by  Form  F-5A.  The 
“information  statement"  required  by  the 
preceding  sentence  shall  be  transmitted: 

(1)  At  least  20  calendar  days  prior  to 
any  annual  or  other  meeting  of  the 
holders  of  such  security  at  which  the 
holders  are  entitled  to  vote  or  (2)  in  the 
case  of  corporate  action  taken  with  the 
written  authorization  or  consent  of 
security  holders,  at  least  20  days  prior  to 


the  earliest  date  on  which  the  corporate 
action  may  be  taken. 

(c)  Statements.  A  proxy  statement  or 
an  information  statement  where 
required  by  this  paragraph  is  hereinafter 
sometimes  referred  to  as  a  “Statement". 

§  335.202  Exceptions. 

The  requirements  of  this  subpart  B 
(except  §  335.206)  shall  not  apply  to  the 
following; 

(a)  Any  solicitation  made  otherwise 
than  on  behalf  of  the  the  bank  where  the 
total  number  of  persons  solicited  is  not 
more  than  10. 

(b)  Any  solicitation  by  a  person  in 
respect  to  securities  carried  in  his  name 
or  in  the  name  of  his  nominee  (otherwise 
than  as  voting  trustee)  or  held  in  his 
custody,  if  such  person; 

(1)  Receives  no  commission  or 
remuneration  for  such  solicitation, 
directly  or  indirectly,  other  than 
reimbursement  of  reasonable  expenses; 

(2)  Furnishes  promptly  to  the  person 
solicited  a  copy  of  all  soliciting  material 
with  respect  to  the  same  subject  matter 
or  meeting  received  from  all  persons 
who  will  furnish  copies  thereof  for  such 
purpose  and  who  will,  if  requested, 
defray  the  reasonable  expenses  to  be 
incurred  in  forwarding  such  material; 
and 

(3)  In  addition,  does  no  more  than; 

(i)  Impartially  instruct  the  person 

solicited  to  forward  a  proxy  to  the 
person,  if  any,  to  whom  the  person 
solicited  desires  to  give  a  proxy,  or  (ii) 
impartially  request  from  the  person 
solicited  instructions  as  to  the  authority 
to  be  conferred  by  the  proxy  and  state 
that  a  proxy  will  be  given  if  no 
instructions  are  received  by  a  certain 
date. 

(c)  Any  solicitation  by  a  person.with 
respect  to  securities  of  which  he  is  the 
beneficial  owner. 

(d)  Any  solicitation  through  the 
medium  of  a  newspaper  advertisement 
that  informs  security  holders  of  a  source 
from  which  they  may  obtain  copies  of  a 
proxy  statement,  form  of  proxy,  and  any 
other  soliciting  material  and  does  no 
more  than  (1)  name  the  bank;  (2)  state 
the  reason  for  the  advertisement;  and  (3) 
identify  the  proposal  or  proposals  to  be 
acted  upon  by  security  holders. 

(e)  The  furnishing  of  proxy  voting 
advice  by  any  person  (the  “advisor”)  to 
any  other  person  with  whom  the  advisor 
has  a  business  relationship,  if: 

(1)  The  advisor  renders  financial 
advice  in  the  ordinary  course  of  his 
business; 

(2)  The  advisor  discloses  to  the 
recipient  of  the  advice  any  significant 
relationship  with  the  bank  or  any  of  its 
affiliates,  or  a  shareholder  proponent  of 
the  matter  on  which  advice  is  given,  as 


well  as  any  material  interest  of  the 
advisor  in  such  matter; 

(3)  The  advisor  receives  no  special 
commission  or  remuneration  for 
furnishing  the  proxy  voting  advice  from 
any  person  other  than  a  recipient  of  the 
advice  and  other  persons  who  receive 
similar  advice  under  this  subsection; 
and 

(4)  The  proxy  voting  advice  is  not 
furnished  on  behalf  of  any  person 
soliciting  proxies  or  on  behalf  of  a 
participant  in  an  election  subject  to  the 
provisions  of  §  335.220. 

Note. — The  solicitations  excepted  by 
§  335.202  (a)  and  (e)  remain  subject  to  the 
prohibitions  against  false  and  misleading 
statements  in  §  335.206. 

§  335.203  Annual  report  to  security 
holders  to  accompany  statements. 

(a)  Any  Statement  furnished  on  behalf 
of  the  bank  that  relates  to  an  annual 
meeting  of  security  holders  at  which 
directors  are  to  be  elected  shall  be 
accompanied  or  preceded  by  an  annual 
report  to  such  security  holders 
containing,  in  comparative  columnar 
form,  such  financial  statements  for  the 
last  two  fiscal  years,  prepared  on  a 
consistent  basis,  as  will,  in  the  opinion 
of  the  management,  adequately  reflect 
the  financial  position  of  the  bank  at  the 
end  of  each  such  year  and  the  results  of 
its  operations  for  each  such  year.  The 
financial  statements  included  in  the 
annual  report  may  omit  details  or 
summarize  information  if  such 
statements,  considered  as  a  whole  in  the 
light  of  other  information  contained  in 
the  report  and  in  the  light  of  the 
financial  statements  of  the  bank  filed  or 
to  be  filed  with  the  FDIC,  wrill  not  by 
such  procedure  omit  any  material 
information  necessary  to  a  fair 
presentation  or  to  make  the  financial 
statements  not  misleading  under  the 
circumstances.  Section  335.203  shall  not 
apply,  however,  to  solicitations  made  on 
behalf  of  the  bank  before  the  financial 
statements  are  available  if  solicitation  is 
being  made  at  the  time  in  opposition  to 
the  bank  and  if  the  bank’s  Statement 
includes  an  undertaking  in  bold-faced 
type  to  furnish  such  annual  report  to  all 
persons  being  solicited  at  least  20  days 
before  the  date  of  the  meeting. 

Notes. — 1.  To  reflect  adequately  the 
financial  position  and  results  of  operations  of 
a  bank  in  its  annual  report  to  security 
holders,  the  financial  presentation  shall 
include,  but  not  necessarily  be  limited  to,  the 
following; 

(a)  Comparative  statements  of  condition  at 
the  end  of  each  of  the  last  2  fiscal  years. 

(b)  Comparative  statements  of  income  in  a 
form  providing  for  the  determination  of  “net 
income”  for  each  fiscal  year  and  per  share 
earnings  data. 
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(c)  Comparative  statements  of  changes  in 
capital  accounts  for  each  fiscal  year,  similar 
in  form  to  Format  F-9C. 

(d)  Comparative  statements  of  changes  in 
financial  position  similar  to  Format  F-9D. 

(e)  Comparative  reconciliations  of  the 
"Allowance  for  Possible  Loan  Losses” 
account  similar  in  form  to  schedule  VI, 

Format  F-9E. 

(f)  Supplemental  notes  to  financial 
statements  to  the  extent  necessary  to  furnish 
a  fair  financial  presentation.  Such  notes 
should  include  the  aggregate  market  value  as 
of  the  balance  sheet  date  for  each  category  of 
investment  securities  reported  on  the  balance 
sheet,  and  other  information  required  to  be 
furnished  in  notes  to  financial  statements 
included  in  the  bank’s  Form  F-2  Annual 
Report. 

2.  The  financial  statements  should  be 
prepared  on  a  consolidated  basis  to  the 
extent  required  by  §  335.623.  Any  differences, 
reflected  in  the  financial  statements  included 
in  the  report  to  security  holders,  from  the 
principles  of  consolidation  or  other 
accounting  principles  or  practices,  or 
methods  of  applying  accounting  principles  or 
practices,  applicable  to  the  financial 
statements  of  the  bank  filed  or  proposed  to 
be  filed  with  the  FDIC,  which  have  a  material 
effect  on  the  financial  position  or  results  of 
operations  of  the  bank,  shall  be  noted  in  the 
financial  statements  or  the  notes  thereto  and 
the  effect  thereof  reconciled  or  explained  in 
the  annual  report  to  security  holders. 

3.  When  financial  statements  included  in 
the  annual  report  (Form  F-2)  filed,  or 
proposed  to  be  filed,  with  the  FDIC  are 
accompanied  by  an  opinion  of  an 
independent  public  accountant,  the  financial 
statements  in  the  annual  report  to  security 
holders  should  also  be  accompanied  by  an 
opinion  of  such  independent  public 
accountant. 

4.  The  report  shall  include  a  summary  of 
the  bank’s  operations  containing  the 
information  required  by  item  2  of  Form  F-2 
except  for  the  reconciliations,  exhibits  and 
supplemental  information  required  by  the 
instructions  thereto.  The  provisions  of 

§  335.309a,  item  2,  instruction  6  shall  apply  to 
reports  to  security  holders. 

5.  The  report  shall  contain  a  brief 
description  of  the  business  done  by  the  bank 
and  its  subsidiaries  during  the  most  recent 
fiscal  year  which  will,  in  the  opinion  of 
management,  indicate  the  general  nature  and 
scope  of  the  business  of  the  bank  and  its 
subsidiaries.  The  report  shall  contain 
information  as  comprehensive  as  that 
required  by  schedule  III  of  Format  F-9E. 

6.  The  report  shall  contain  information  as 
comprehensive  as  that  required  by  item  1(c) 
of  Form  F-2  regarding  the  banks  lines  of 
business. 

7.  The  report  shall  identify  each  of  the 
bank’s  directors  and  officers,  and  shall 
indicate  the  principal  occupation  or 
employment  of  each  such  person  and  the 
name  and  principal  business  of  any 
organization  by  which  such  person  is  so 
employed.  See  the  definition  of  "officers’’  at 
§  335.102(s). 

8.  The  report  shall  identify  the  principal 
market  in  which  securities  of  any  class 
entitled  to  vole  at  the  meeting  are  traded,  and 


shall  state  the  high  and  low  sales  prices  for 
such  securities  (or,  in  the  absence  of  such 
information,  the  range  of  bid  and  asked 
quotations  and  a  description  of  the  manner  in 
which  the  securities  are  traded  and  the 
source  of  the  price  information)  and  the 
dividends  paid  on  such  securities  for  each 
quarterly  period  during  the  issuer's  two  most 
recent  fiscal  years. 

9.  The  bank’s  proxy  statement,  or  the 
report,  shall  contain  an  undertaking  in  bold 
face  or  otherwise  reasonably  prominent  type 
to  provide  without  charge  to  each  person 
solicited,  on  the  written  request  of  any  such 
person,  a  copy  of  the  bank’s  annual  report  on 
Form  F-2,  including  the  financial  statements 
and  the  schedules  thereto  required  to  be  filed 
with  the  FDIC  under  §  335.310  for  the  bank's 
most  recent  fiscal  year,  and  shall  indicate  the 
name  and  address  of  the  person  to  whom 
such  a  written  request  is  to  be  directed.  In  the 
discretion  of  management,  a  bank  need  not 
undertake  to  furnish  without  charge  copies  of 
all  exhibits  to  its  Form  F-2,  provided  that  the 
copy  of  the  annual  report  on  Form  F-2 
furnished  without  charge  to  requesting 
security  holders  is  accompanied  by  a  list 
briefly  describing  all  the  exhibits  not 
contained  therein  and  indicating  that  the 
bank  will  furnish  any  exhibit  upon  the 
payment  of  a  specified  reasonable  fee  which 
fee  shall  be  limited  to  the  issuer's  reasonable 
expenses  in  furnishing  the  exhibit 

Instructions.  Pursuant  to  the  undertaking 
required  by  the  above  subparagraph,  a  bank 
shall  furnish  a  copy  of  its  annual  report  on 
Form  F-2  to  a  beneficial  owner  of  its 
securities  upon  receipt  of  a  written  request 
from  such  person.  Each  request  must  set  forth 
a  good  faith  representation  that,  as  of  the 
record  date  for  the  annual  meeting  of  the 
bank's  security  holders,  the  person  making 
the  request  was  a  beneficial  owner  of 
securities  entitled  to  vote  at  the  meeting. 

10.  Subject  to  the  foregoing  requirements, 
the  report  may  be  in  a  form  deemed  suitable 
by  management  and  the  information  required 
by  subparagraphs  4  to  9  may  be  presented  in 
an  appendix  or  other  separate  section  of  the 
report,  provided  that  the  attention  of  security 
holders  is  called  to  such  presentation. 

Instruction.  Banks  are  encouraged  to  utilize 
tables,  schedules,  charts,  and  graphic 
illustrations  to  present  financial  information 
in  an  understandable  manner.  Any 
presentation  of  financial  information  must  be 
consistent  with  the  data  in  the  financial 
statements  contained  in  the  report  and,  if 
appropriate,  should  refer  to  relevant  portions 
of  the  financial  statements  and  notes  thereto. 

11.  The  requirement  for  sending  an  annual 
report  to  each  person  being  solicited  will  be 
satisfied  with  respect  to  persons  having  the 
same  address  by  sending  at  least  one  report 
to  a  holder  of  record  at  that  address. 
Provided,  (i)  That  management  has 
reasonable  cause  to  believe  that  the  record 
holder  to  whom  the  report  is  sent  is  the 
“beneficial  owner”  of  securities  registered  in 
the  name  of  such  person  in  other  capacities 
or  in  the  name  of  other  persons  at  such 
address  or  (ii)  the  security  holders  at  such 
address  consent  thereto  in  writing.  Nothing 
herein  shall  relieve  any  person  so  consenting 
of  any  obligation  to  obtain  or  send  an  annual 
report  to  any  other  person. 


12.  Financial  statements  and  the  notes 
thereto  shall  be  in  roman  type  at  least  as 
large  and  as  legible  as  10-point  modem  type 
except  that  to  the  extent  necessary  for 
convenient  presentation  financial  statements, 
but  not  the  notes  thereto,  may  be  in  roman 
type  at  least  as  large  and  as  legible  as  8-point 
modem  type.  All  such  type  shall  be  leaded  at 
least  2  points. 

13.  The  FDIC  may,  upon  the  request  of  the 
issuer,  permit  the  omission  of  financial 
statements  for  the  earlier  of  the  last  2  fiscal 
years  upon  a  showing  of  good  cause  therefor. 

(b)  Six  copies  of  each  annual  report 
sent  to  security  holders  under  this 
section  shall  be  sent  to  the  FDIC  not 
later  than:  (1)  The  date  on  which  such 
report  is  first  sent  or  given  to  security 
holders  or  (2}  the  date  on  which 
preliminary  copies  of  the  bank’s 
statement  are  filed  with  the  FDIC  under 
§  335.204  whichever  date  is  later.  Such 
annual  report  is  not  deemed  to  be 
“soliciting  material”  or  to  be  “filed”  with 
the  FDIC  or  otherwise  subject  to  this 
subpart  or  the  liabilities  of  section  18  of 
the  Act,  except  to  the  extent  that  the 
bank  specifically  requests  that  it  be 
treated  as  a  part  of  the  proxy  soliciting 
material  or  incorporates  it  in  the  proxy 
statement  by  reference. 

(c)  If  the  bank  knows  that  securities  of 
any  class  entitled  to  vote  at  a  meeting 
with  respect  to  which  the  bank  intends 
to  solicit  proxies,  consents  or 
authorizations  are  held  of  record  by  a 
broker,  dealer,  bank  or  voting  trustee,  or 
their  nominees,  the  bank  shall  inquire  of 
such  record  holder  at  least  10  days  prior 
to  the  record  date  for  the  meeting  of 
security  holders  (or  at  such  later  time  as 
the  rules  of  a  national  securities 
exchange  on  which  the  class  of 
securities  in  question  is  listed  may 
permit  for  good  cause  shown),  whether 
other  persons  are  the  beneficial  owners 
of  such  securities  and,  if  so,  the  number 
of  copies  of  the  proxy  and  other 
soliciting  material  and,  in  the  case  of  an 
annual  meeting  at  which  directors  are  to 
be  elected,  the  number  of  copies  of  the 
annual  report  to  security  holders, 
necessary  to  supply  material  to 
beneficial  owners.  The  bank  shall 
supply  record  holder  in  a  timely  manner 
with  additional  copies  in  such 
quantities,  assembled  in  such  form  and 
at  such  a  place,  as  the  record  holder 
may  reasonably  request  in  order  to 
address  and  send  one  copy  of  each  to 
each  beneficial  owner  of  securities  so 
held  and  shall,  upon  the  request  of  the 
record  holder,  pay  its  reasonable 
expenses  for  completing  the  mailing  of 
the  material  to  security  holders  to  whom 
the  material  is  sent 

Instructions.  1.  If  the  bank's  list  of  security 
holders  indicates  that  some  of  its  securities 
are  registerd  in  the  name  of  a  clearing  agency 


25214 


Federal  Register  /  Vol.  46,  No.  86  /  Tuesday,  May  5,  1981  /  Rules  and  Regulations 


registered  under  section  17A  of  the  Act,  a 
bank  shall  make  appropriate  inquiry  of  the 
agency  and  thereafter  of  the  participants  in 
the  agency  who  may  hold  on  behalf  of  a 
beneficial  owner,  and  shall  comply  with  the 
above  paragraph  with  respect  to  any 
participant. 

2.  The  requirement  for  sending  an  annual 
report  to  security  holders  of  record  having  the 
same  address  will  be  satisfied  by  sending  at 
least  one  report  to  a  holder  of  record  at  that 
address  provided  that  those  holders  of  record 
to  whom  a  report  is  not  sent  agree  thereto  in 
writing.  This  procedure  is  not  available 
where  other  banks,  broker-dealers,  and  other 
persons  hold  securities  in  nominee  accounts 
or  “street  names"  on  behalf  of  beneficial 
owners,  and  such  persons  are  not  relieved  of 
any  obligation  to  obtain  or  send  annual 
reports  to  the  beneficial  owners. 

3.  The  attention  of  banks  is  called  to  the 
fact  that  broker-dealers  have  an  obligation 
under  §  240.14b-l  of  the  rules  and  regulations 
of  the  Securities  and  Exchange  Commission 
and  applicable  self-regulatory  requirements 
to  obtain  and  forward  annual  reports  and 
proxy  soliciting  materials  in  a  timely  manner 
to  beneficial  owners  for  whom  such  broker- 
dealers  hold  securities. 

§  335.204  Material  required  to  be  filed. 

(a)  Three  preliminary  copies  of  each 
statement,  form  of  proxy,  and  other  item 
of  soliciting  material  to  be  furnished  to 
security  holders  concurrently  therewith, 
shall  be  filed  with  the  FDIC  by  the  bank 
or  any  other  person  making  a 
solicitation  subject  to  this  subpart  at 
least  ten  calendar  days  (or  15  calendar 
days  in  the  case  of  other  than  routine 
meetings,  as  defined  below)  prior  to  the 
date  such  item  is  first  sent  or  given  to 
any  security  holders,  or  such  shorter 
period  prior  to  that  date  as  may  be 
authorized.  For  the  purposes  of  this 
paragraph,  a  routine  meeting  means  a 
meeting  with  respect  to  which  no  one  is 
soliciting  proxies  subject  to  this  subpart 
other  than  on  behalf  of  the  bank  and  at 
which  the  bank  intends  to  present  no 
matters  other  than  the  election  of 
directors,  election  of  inspectors  of 
election,  and  other  recurring  matters.  In 
the  absence  of  actual  knowledge  to  the 
contrary,  bank  may  assume  that  no 
other  such  solicitation  of  the  bank’s 
security  holders  is  being  made.  In  cases 
of  annual  meetings,  one  additional 
preliminary  copy  of  the  Statement,  the 
form  of  proxy,  and  any  other  soliciting 
material,  marked  to  show  changes  from 
the  material  sent  or  given  to  security 
holders  with  respect  to  the  preceding 
annual  meeting,  shall  be  filed  with  the 
FDIC.  If  the  changes  are  material,  the 
bank  shall  file  with  the  FDIC  any 
explanatory  comments  which  may  be  of 
assistance  in  the  expeditious  processing 
of  the  Statement. 

(b)  Three  preliminary  copies  of  any 
additional  soliciting  material,  relating  to 
the  same  meeting  or  subject  matter, 


furnished  to  security  holders  subsequent 
to  the  proxy  statement  shall  be  filed 
with  the  FDIC  at  least  two  days 
(exclusive  of  Saturdays,  Sundays,  and 
holidays)  prior  to  the  date  copies  of  such 
material  are  first  sent  or  given  to 
security  holders,  or  such  shorter  period 
prior  to  such  date  as  may  be  authorized 
upon  a  showing  of  good  cause  therefor. 

(c)  Six  copies  of  each  statement,  form 
of  proxy,  and  other  item  of  soliciting 
material,  in  the  form  in  which  such 
material  is  furnished  to  security  holders, 
shall  be  filed  with,  or  mailed  for  filing  to, 
the  FDIC  not  later  than  the  date  such 
material  is  first  sent  or  given  to  any 
security  holders.  Three  copies  of  such 
material  shall  at  the  same  time  be  filed 
with,  or  mailed  for  filing  to,  each 
exchange  upon  which  any  security  of 
the  bank  is  listed. 

Note. — The  Definitive  Statement  filed  with 
the  FDIC  should  be  accompanied  by  a  letter 
indicating  any  material  changes  which  have 
been  made  therein,  other  than  those  made  in 
response  to  the  staffs  comments,  and  should 
also  be  accompanied  by  a  marked  copy  of  the 
Definitive  Statement  indicating  all  changes 
made  therein. 

(d)  If  the  solicitation  is  to  be  made  in 
whole  or  in  part  by  personal  solicitation, 
three  copies  of  all  written  instructions, 
or  other  material  that  discusses  or 
reviews,  or  comments  upon  the  merits 
of,  any  matter  to  be  acted  upon  and  is 
furnished  to  the  individuals  making  the 
actual  solicitation  for  their  use  directly 
or  indirectly  in  connection  with  the 
solicitation  shall  be  filed  with  the  FDIC 
by  the  person  on  whose  behalf  the 
solicitation  is  made  at  least  five  days 
prior  to  the  date  copies  of  such  material 
are  first  sent  or  given  to  the  individuals, 
or  such  shorter  period  prior  to  that  date 
as  may  be  authorized  upon  a  showing  of 
good  cause  therefor. 

(e)  All  copies  of  material  filed  under 
§  335.204  (a)  and  (b)  shall  be  clearly 
marked  “Preliminary  Copies”  and  shall 
be  for  the  information  of  the  FDIC  only 
and  shall  not  be  considered  available 
for  public  inspection  before  definitive 
material  has  been  filed  with  the  FDIC, 
except  that  such  material  may  be 
disclosed  to  any  department  or  agency 
of  the  U.S.  Government  and  to  the 
Congress.  The  FDIC  may  make  such 
inquiries  or  investigation  with  respect  to 
the  material  as  may  be  necessary  for  an 
adequate  review  thereof.  All  material 
filed  under  §  335.204  (a),  (b),  or  (e)  shall 
be  accompanied  by  a  statement  of  the 
date  upon  which  definitive  copies 
thereof  are  intended  to  be,  or  have  been, 
sent  or  given  to  security  holders.  All 
material  filed  under  §  335.204(d)  shall  be 
accompanied  by  a  statement  of  the  date 
upon  which  copies  thereof  have  been  or 
are  intended  to  be  released  to  the 


individuals  who  will  make  the  actual 
solicitation. 

(f)  Copies  of  replies  to  inquiries  from 
security  holders  requesting  further 
information  and  copies  of 
commmunications  that  do  no  more  than 
request  that  forms  of  proxy  theretofore 
solicited  be  signed,  dated,  and  returned 
need  not  be  filed  under  this  paragraph. 

(g)  Notwithstanding  the  provisions  of 
§  335.204  (a)  and  (b),  and  §  335.220(e), 
copies  of  soliciting  material  in  the  form 
of  speeches,  press  releases,  and  radio  or 
television  scripts  may,  but  need  not,  be 
filed  with  the  FDIC  prior  to  use  or 
publication.  Definitive  copies,  however, 
shall  be  filed  with  or  mailed  for  filing  to 
the  FDIC  as  required  by  §  335.204(c)  not 
later  than  the  date  such  material  is  used 
or  published.  The  provisions  of  §  335.204 
(a)  and  (b),  and  335.220(e)  shall  apply, 
however,  to  any  reprints  or 
reproductions  of  all  or  any  part  of  such  . 
material. 

(h)  Where  any  statement,  form  of 
proxy,  or  other  material  filed  pursuant 
to  this  paragraph  is  revised,  two  of  the 
copies  of  such  revised  material  filed 
under  §  335.204(c)  shall  be  marked  to 
indicate  clearly  the  changes.  If  the 
revision  alters  the  text  of  the  material, 
the  changes  in  such  text  shall  be 
indicated  by  means  of  underscoring  or 
in  some  other  appropriate  manner. 

(i)  The  date  that  proxy  material  is 
“filed”  with  the  FDIC  for  purposes  of 

§  335.204  (a),  (b),  and  (d),  is  the  date  of 
receipt  by  the  FDIC  not  the  date  of 
mailing  to  the  FDIC.  In  computing  the 
advance  filing  period  for  preliminary 
copies  of  proxy  soliciting  material 
referred  to  in  such  subparagraphs,  the 
filing  date  of  the  preliminary  material  is 
to  be  counted  as  the  first  day  of  the 
period  and  definitive  material  should 
not  be  planned  to  be  mailed  or 
distributed  to  security  holders  until  after 
the  expiration  of  such  period.  Where 
additional  time  is  required  for  final 
printing  after  receipt  of  comments,  the 
preliminary  proxy  material  should  be 
filed  as  early  as  possible  prior  to  the 
intended  mailing  date. 

(j)  Where  preliminary  copies  of 
material  are  filed  with  the  FDIC  under 
this  section  the  printing  of  definitive 
copies  for  distribution  to  security 
holders  should  be  deferred  until  the 
comments  of  the  FDIC’s  staff  have  been 
received  and  considered. 

§  335.205  Solicitation  prior  to  furnishing 
required  proxy  statement. 

(a)  Notwithstanding  the  provisions  of 
§  335.201,  a  solicitation  (other  than  one 
subject  to  §  335.220)  may  be  made  prior 
to  furnishing  security  holders  a  written 
proxy  statement  containing  the 
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information  specified  in  Form  F-5  with 
respect  to  such  solicitation  if — 

(1)  The  solicitation  is  made  in 
opposition  to  a  prior  solicitation  or  an 
invitation  for  tenders  or  other  publicized 
activity  which,  if  successful,  could 
reasonably  have  the  effect  of  defeating 
the  action  proposed  to  be  taken  at  the 
meeting; 

(2)  No  form  of  proxy  is  furnished  to 
security  holders  prior  to  the  time  the 
written  proxy  statement  required  by 
§  335.201  is  furnished  to  security 
holders:  Provided,  however,  That  this 
§  335.205(a)(2)  shall  not  apply  where  a 
proxy  statement  then  meeting  the 
requirements  of  Form  F-5  has  been 
furnished  to  security  holders  by  or  on 
behalf  of  the  person  making  the 
solicitation; 

(3)  The  identity  of  the  person  or 
persons  by  or  on  whose  behalf  the 
solicitation  is  made  and  a  description  of 
their  interests,  direct  or  indirect,  by 
security  holdings  or  otherwise,  are  set 
forth  in  each  communication  sent  or 
given  to  security  holders  in  connection 
with  the  solicitation;  and 

(4)  A  written  proxy  statement  meeting 
the  requirements  of  this  section  is  sent 
or  given  to  security  holders  at  the 
earliest  practicable  date. 

(b)  Three  copies  of  any  soliciting 
material  proposed  to  be  sent  or  given  to 
security  holders  prior  to  the  furnishing 
of  the  written  proxy  statement  required 
by  §  335.201  shall  be  filed  with  the  FDIC 
in  preliminary  form  at  least  five 
business  days  prior  to  the  date 
definitive  copies  of  such  material  are 
first  sent  or  given  to  security  holders,  or 
such  shorter  period  as  the  FDIC  may 
authorize  upon  a  showing  of  good  cause 
therefor. 

§  335.206  False  or  misleading  statements. 

(a)  No  solicitation  or  communication 
subject  to  this  section  shall  be  made  by 
means  of  any  statement,  form  of  proxy, 
notice  of  meeting,  or  other 
communication,  written  or  oral, 
containing  any  statement  that,  at  the 
time  and  in  the  light  of  the 
circumstances  under  which  it  is  made,  is 
false  or  misleading  with  respect  to  any 
material  fact,  or  that  omits  to  state  any 
material  fact  necessary  in  order  to  make 
the  statement  therein  not  false  or 
misleading  or  necessary  to  correct  any 
statement  in  any  earlier  communication 
with  respect  to  the  solicitation  of  a 
proxy  for  the  same  meeting  or  subject 
matter  that  has  become  false  or 
misleading.  Depending  upon  particular 
circumstances,  the  following  may  be 
misleading  within  the  meaning  of  this 
paragraph:  Predictions  as  to  specific 
future  market  values,  material  that 
directly  or  indirectly  impugns  character, 


integrity,  or  personal  reputation,  or 
directly  or  indirectly  makes  charges 
concerning  improper,  illegal,  or  immoral 
conduct  or  associations,  without  factual 
foundation;  failure  to  so  identify  a 
statement,  form  of  proxy,  and  other 
soliciting  material  as  to  clearly 
distinguish  it  from  the  soliciting  material 
of  any  other  person  or  persons  soliciting 
for  the  same  meeting  or  subject  matter; 
claims  made  prior  to  a  meeting 
regarding  the  results  of  a  solicitation. 

(b)  The  fact  that  a  proxy  statement, 
form  of  proxy,  or  other  soliciting 
material  has  been  filed  with  or  reviewed 
by  the  FDIC  or  its  staff  shall  not  be 
deemed  a  finding  by  the  FDIC  that  such 
material  is  accurate  or  complete  or  not 
false  or  misleading,  or  that  the  FDIC  has 
passed  upon  the  merits  of  or  approved 
any  statement  therein  or  any  matter  to 
be  acted  upon  by  security  holders.  No 
representation  contrary  to  the  foregoing 
shall  be  made. 

§  335.207  Requirements  as  to  proxy. 

(a)  The  form  of  proxy  (1)  shall  incidate 
in  bold-face  type  whether  or  not  the 
proxy  is  solicited  on  behalf  of  the  bank’s 
board  of  directors  or,  if  provided  other 
than  by  a  majority  of  the  board  of 
directors,  shall  indicate  in  bold-face 
type  the  identity  of  the  persons  on 
whose  behalf  the  solicitation  is  made, 

(2)  shall  provide  a  specifically 
designated  blank  space  for  dating  the 
proxy,  and  (3)  shall  identify  clearly  and 
impartially  each  matter  or  group  of 
related  matters  intended  to  be  acted 
upon  whether  proposed  by  the  bank  or 
by  security  holders.  No  reference  need 
be  made,  however,  to  matters  as  to 
which  discretionary  authority  is 
conferred  under  §  335.207(c). 

(b) (1)  Means  shall  be  provided  in  the 
form  of  proxy  whereby  the  person 
solicited  is  afforded  an  opportunity  to 
specify  by  boxes  a  choice  between 
approval  or  disapproval  of,  or 
abstention  with  respect  to,  each  matter 
or  group  of  related  matters  referred  to 
therein  as  intended  to  be  acted  upon, 
other  than  elections  to  office.  A  proxy 
may  confer  discretionary  authority  with 
respect  to  matters  as  to  which  a  choice 
is  not  so  specified  by  the  security  holder 
if  the  form  of  proxy  states  in  bold-faced 
type  how  the  shares  represented  by  the 
proxy  are  intended  to  be  voted  in  each 
such  case. 

(2)  A  form  of  pro%  which  provides  for 
the  election  of  directors  shall  set  forth 
the  names  of  persons  nominated  for 
election  as  directors.  Such  form  of  proxy 
shall  clearly  provide  any  of  the 
following  means  for  security  holders  to 
withhold  authority  to  vote  for  each 
nominee: 


(i)  A  box  opposite  the  name  of  each 
nominee  which  may  be  marked  to 
indicate  that  authority  to  vote  for  such 
nominee  is  withheld;  or 

(ii)  An  instruction  in  bold-face  type 
which  indicates  that  the  security  holder 
may  withhold  authority  to  vote  for  any 
nominee  by  lining  through  or  otherwise 
striking  out  the  name  of  any  nominee;  or 

(iii)  Designated  blank  spaces  in  which 
the  shareholder  may  enter  the  names  of 
nominees  with  respect  to  whom  the 
shareholder  chooses  to  withhold 
authority  to  vote;  or 

(iv)  Any  other  similar  means, 
provided  that  clear  instructions  are 
furnished  indicating  how  the 
shareholder  may  withhold  authority  to 
vote  for  any  nominee. 

The  form  of  proxy  also  may  provide  a 
means  for  the  security  holder  to  grant 
authority  to  vote  for  the  nominees  set 
forth,  as  a  group,  provided  that  there  is  a 
similar  means  for  the  security  holder  to 
withhold  authority  to  vote  for  the  group 
of  nominees.  Any  form  of  proxy  which  is 
executed  by  the  security  holder  in  such 
manner  as  not  to  withhold  authority  to 
vote  for  the  election  of  any  nominee 
shall  be  deemed  to  grant  authority, 
provided  that  the  form  of  proxy  so  states 
in  bold-face  type. 

Instructions.  Section  335.207(b)(2)  does  not 
apply  in  the  case  of  a  merger,  consolidation 
or  other  plan  if  the  election  of  directors  is  an 
integral  part  of  the  plan. 

2.  If  applicable  state  law  gives  legal  effect 
to  votes  cast  against  a  nominee,  then  in  lieu 
of,  or  in  addition  to,  providing  a  means  for 
security  holders  to  withhold  authority  to  vote, 
the  bank  should  provide  a  similar  means  for 
security  holders  to  vote  against  each 
nominee. 

(c)  A  proxy  may  confer  discretionary 
authority  to  vote  with  respect  to  any  of 
the  following  matters: 

(1)  Matters  which  the  persons  making 
the  solicitation  do  not  know,  a 
reasonable  time  before  the  solicitation, 
are  to  be  presented  at  the  meeting,  if  a 
specific  statement  to  that  effect  is  made 
in  the  proxy  statement  or  form  of  proxy; 

(2)  Approval  of  the  minutes  of  the 
prior  meeting  if  such  approval  does  not 
amount  to  ratification  of  the  action 
taken  at  that  meeting; 

(3)  The  election  of  any  person  to  any 
office  for  which  a  bona  fide  nominee  is 
named  in  the  proxy  statement  and 
nominee  is  subsequently  unable  to  serve 
or  for  good  cause  refuses  to  serve; 

(4)  Any  proposal  omitted  from  the 
proxy  statement  and  form  of  proxy 
under  §§  335.208  or  335.211;  and 

(5)  Matters  incident  to  the  conduct  of 
the  meeting. 

(d)  No  proxy  shall  confer  authority  (1) 
to  vote  for  the  election  of  any  person  to 
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any  office  for  which  a  bona  fide 
nominee  is  not  named  in  the  proxy 
statement,  or  (2)  to  vote  at  any  annual 
meeting  other  than  the  next  annual 
meeting  (or  any  adjournment  thereof)  to 
be  held  after  the  date  on  which  the 
proxy  statement  and  form  of  proxy  are 
first  sent  or  given  to  security  holders.  A 
person  shall  not  be  deemed  to  be  a  bona 
fide  nominee  and  he  shall  not  be  named 
as  one  unless  he  has  consented  to  being 
named  in  the  proxy  statement  and  to 
serve  if  elected. 

(e)  The  proxy  statement  or  form  of 
proxy  shall  provide,  subject  to 
reasonable  specified  conditions,  that  the 
shares  represented  by  the  proxy  will  be 
voted  and  that  where  the  person 
solicited  specifies  by  means  of  a  ballot 
provided  under  §  335.207(b)  a  choice 
with  respect  to  any  matters  to  be  acted 
upon,  the  shares  will  be  voted  in 
accordance  with  the  specifications  so 
made. 

§  335.208  Prohibition  of  certain 
solicitations. 

No  person  making  a  solicitation  that  is 
subject  to  this  Subpart  B  shall  solicit — 

(a)  Any  undated  or  postdated  proxy; 
or 

(b)  Any  proxy  that  provides  that  it 
shall  be  deemed  to  be  dated  as  of  any 
date  subsequent  to  the  date  on  which  it 
is  signed  by  the  security  holder. 

§  335.209  Presentation  of  information  in 
Statement. 

(a)  The  information  included  in  the 
Statement  shall  be  clearly  presented 
and  the  statements  made  shall  be 
divided  into  groups  according  to  subject 
matter  and  the  various  groups  of 
statements  shall  be  preceded  by 
appropriate  headings.  The  order  of  items 
in  the  form  need  not  be  followed.  Where 
practicable  and  appropriate,  the 
information  shall  be  presented  in 
tabular  form.  All  amounts  shall  be 
stated  in  figures.  Information  required 
by  more  than  one  applicable  item  need 
not  be  repeated.  No  statement  need  be 
made  in  response  to  any  item  that  is 
inapplicable. 

(b)  Any  information  required  to  be 
included  in  the  Statement  as  to  terms  of 
securities  or  other  subject  matter  that 
from  a  standpoint  of  practical  necessity 
must  be  determined  in  the  future  may  be 
stated  in  terms  of  present  knowledge 
and  intention.  To  the  extent  practicable, 
the  authority  to  be  conferred  concerning 
each  such  matter  shall  be  confined 
within  limits  reasonably  related  to  the 
need  for  discretionary  authority.  Subject 
to  the  foregoing,  information  that  is  not 
known  to  the  persons  on  whose  behalf 
the  solicitation  is  to  be  made  and  is  not 
reasonably  within  the  power  of  such 


persons  to  ascertain  or  procure  may  be 
omitted,  if  a  brief  statement  of  the 
circumstances  rendering  such 
information  unavailable  is  made. 

(c)  There  may  be  omitted  from  a  proxy 
statement  any  information  contained  in 
any  other  proxy  soliciting  material  that 
has  been  furnished  to  each  person 
solicited  in  connection  with  the  same 
meeting  or  subject  matter  if  a  clear 
reference  is  made  to  the  particular 
document  containing  the  information. 

(d)  All  printed  Statements  shall  be  set 
in  roman  type  at  least  as  large  as  10- 
point  modern  type  except  that  to  the 
extent  necessary  for  convenient 
presentation  financial  statements  and 
other  statistical  or  tabular  matter  may 
be  set  in  roman  type  at  least  as  large  as 
8-point  modern  type.  All  type  shall  be 
leaded  at  least  2  points. 

(e)  All  proxy  statements  shall  disclose 
on  the  first  page  thereof  the  complete 
mailing  address,  including  zip  code,  of 
the  principal  executive  offices  of  the 
bank  and  the  approximate  date  on 
which  the  proxy  statement  and  form  of 
proxy  are  first  sent  or  given  to  security 
holders. 

(f)  All  proxy  statements  shall  disclose, 
under  an  appropriate  caption,  the  date 
by  which  proposals  of  security  holders 
intended  to  be  presented  at  the  next 
annual  meeting  must  be  received  by  the 
bank  for  inclusion  in  the  bank’s  proxy 
statement  and  form  of  proxy  relating  to 
that  meeting,  such  date  to  be  calculated 
in  accordance  with  the  provisions  of 

§  335.211(a)(3)(i).  If  the  date  of  the  next 
annual  meeting  is  subsequently 
advanced  by  more  than  30  calendar 
days  or  delayed  by  more  than  90 
calendar  days  from  the  date  of  the 
annual  meeting  to  which  the  proxy 
statement  relates,  the  bank  shall,  in  a 
timely  manner,  inform  security  holders 
of  such  change,  and  the  date  by  which 
proposals  of  security  holders  must  be 
received,  by  any  means  reasonably 
calculated  to  so  inform  them. 

§  335.210  Mailing  communications  for 
security  holders. 

If  the  management  of  the  bank  has 
made  or  intends  to  make  any  proxy 
solicitations  subject  to  this  section,  the 
bank  shall  perform  such  of  the  following 
acts  as  may  be  requested  in  writing  with 
respect  to  the  same  subject  matter  or 
meeting  by  any  security  holder  who  is 
entitled  to  vote  on  sudi  matter  or  to  vote 
at  such  meeting  and  who  shall  first 
defray  the  reasonable  expenses  to  be 
incurred  by  the  bank  in  the  performance 
of  the  act  or  acts  requested: 

(a)  The  bank  shall  mail  or  otherwise 
furnish  to  such  security  holder  the 
following  information  as  promptly  as 


practicable  after  the  receipt  of  such 
request; 

(1)  A  statement  of  the  approximate 
number  of  holders  of  record  of  any  class 
of  securities,  any  of  the  holders  of  which 
have  been  or  are  to  be  solicited  on 
behalf  of  the  bank’s  or  any  group  of 
holders  that  the  security  holder  shall 
designate; 

(2)  If  the  bank  has  made  or  intends  to 
make,  through  bankers,  brokers,  or  other 
persons,  any  solicitation  of  the 
beneficial  owners  of  securities  of  any 
class,  a  statement  of  the  approximate 
number  of  such  beneficial  owners,  or 
any  group  of  such  owners  that  the 
security  holder  shall  designate; 

(3)  An  estimate  of  the  cost  of  mailing 
a  specified  proxy  statement,  form  of 
proxy,  or  other  communication  to  such 
holders,  including  insofar  as  known  or 
reasonably  available,  the  estimated 
handling  and  mailing  costs  of  the 
bankers,  brokers,  or  other  persons 
specified  in  §  335.210(a)(2). 

(b)(1)  Copies  of  any  proxy  statement, 
form  of  proxy,  or  other  communication 
furnished  by  the  security  holder  shall  be 
mailed  by  the  bank  to  such  of  the 
holders  of  record  specified  in 
§  335.210(a)(1)  as  the  security  holder 
shall  designate.  The  bank  shall  also  mail 
to  each  banker,  broker,  or  other  person 
specified  in  §  335.210(a)(2),  a  sufficient 
number  of  copies  of  such  proxy 
statement,  form  of  proxy,  or  other 
communication  as  will  enable  the 
banker,  broker,  or  other  person  to 
furnish  a  copy  thereof  to  each  beneficial 
owner  solicited  or  to  be  solicited 
through  him. 

(2)  Any  material  that  is  furnished  by 
the  security  holder  shall  be  mailed  with 
reasonable  promptness  by  the  bank 
after  receipt  of  a  tender  of  the  material 
to  be  mailed,  of  envelopes  or  other 
containers  therefor,  of  postage  or 
payment  for  postage,  and  of  evidence 
that  such  material  has  been  filed  with 
the  FEIC  under  §  335.204.  The  bank 
need  not,  however,  mail  any  such 
material  that  relates  to  any  matter  to  be 
acted  upon  at  an  annual  meeting  of 
security  holders  prior  to  the  earlier  of:  (i) 
A  day  corresponding  to  the  first  date  on 
which  the  bank’s  proxy  soliciting 
material  was  released  to  security 
holders  in  connection  with  the  last 
annual  meeting  of  security  holders,  or 
(ii)  the  first  day  on  which  solicitation  is 
made  on  behalf  of  the  bank.  With 
respect  to  any  material  that  relates  to 
any  matter  to  be  acted  upon  by  security 
holders  otherwise  than  at  an  annual 
meeting,  material  need  not  be  mailed 
prior  to  the  first  day  on  which 
solicitation  is  made  on  behalf  of 
management. 
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(3)  Neither  the  management  nor  the 
bank  shall  be  responsible  for  the  proxy 
statement,  form  of  proxy,  or  other 
communication. 

(c)  In  lieu  of  performing  the  acts 
specified  above,  the  bank  may,  at  its 
option,  furnish  promptly  to  the  security 
holder  a  reasonably  current  list  of  the 
names  and  addresses  of  such  of  the 
holders  of  record  specified  in 
§  335.210(a)(1)  as  the  security  holder 
shall  designate,  and  a  list  of  the  names 
and  addresses  of  the  bankers,  brokers, 
or  other  persons  specified  in 
§  335.210(a)(2)  as  the  security  holder 
shall  designate  together  with  a 
statement  of  the  approximate  number  of 
beneficial  owners  solicited  or  to  be 
solicited  through  each  the  banker, 
broker,  or  other  person  and  a  schedule 
of  the  handling  and  mailing  costs  of 
each  banker,  broker,  or  other  person,  if 
the  schedule  has  been  supplied  to  the 
bank.  The  foregoing  information  shall  be 
furnished  promptly  upon  the  request  of 
the  security  holder  or  at  daily  or  other 
reasonable  intervals  as  it  becomes 
available  to  the  bank. 

§  335.21 1  Proposals  of  security  holders. 

(a)  If  any  security  holder  of  the  bank  . 
notifies  the  bank  of  his  intention  to 
present  a  proposal  for  action  at  a 
forthcoming  meeting  of  the  bank’s 
security  holders,  the  bank  shall  set  forth 
the  proposal  in  its  proxy  statement  or 
information  statement.  If  management 
issues  a  proxy  statement,  it  shall 
identify  the  proposal  in  its  form  of  proxy 
and  provide  means  by  which  security 
holders  can  make  the  specification 
required  by  §  335.207(b).  If  the  bank 
issues  an  information  statement  under 
§  335.201(b),  it  shall  identify  the 
proposal  and  indicate  the  disposition  it 
proposes  to  make  at  the  meeting.  The 
bank  however,  need  not  include  a 
proposal  in  its  information  statement  if 
such  proposal  is  submitted  less  than  60 
days  in  advance  of  a  day  corresponding 
to  the  date  of  mailing  a  proxy  statement 
or  information  statement  in  connection 
with  the  last  annual  meeting  of  security 
holders.  Notwithstanding  the  foregoing, 
the  banks  shall  not  be  required  to 
include  the  proposal  in  its  proxy 
statement  or  form  of  proxy  unless  the 
security  holder  (hereinafter,  the 
“proponent”)  has  complied  with  the 
requirements  of  this  paragraph  and 
§  335.211  (b)  and  (c): 

(1)  Eligibility.  At  the  time  he  submits 
the  proposal,  the  proponent  shall  be  a 
record  or  beneficial  owner  of  a  security 
entitled  to  be  voted  at  the  meeting  on  his 
proposal,  and  he  shall  continue  to  own 
security  through  the  date  on  which  the 
meeting  is  held.  If  the  the  bank  requests 
documentary  support  for  a  proponent’s 


claim  that  he  is  a  beneficial  owner  of  a 
voting  security  of  the  bank,  the 
proponent  shall  furnish  appropriate 
documentation  within  10  business  days 
after  receiving  the  request.  In  the  event 
the  bank  includes  the  proponent's 
proposal  in  its  proxy  soliciting  materials 
for  the  meeting  and  the  proponent  fails 
to  comply  with  the  requirement  that  he 
continuously  be  a  voting  security  holder 
through  the  meeting  date,  the  bdnk  shall 
not  be  required  to  include  any  proposals 
submitted  by  the  proponent  in  its  proxy 
soliciting  materials  for  any  meeting  held 
in  the  following  two  calendar  years. 

(2)  Notice.  The  proponent  shall  notify 
the  management  in  writing  of  his 
intention  to  appear  personally  at  the 
meeting  to  present  his  proposal  for 
action.  The  proponent  shall  furnish  the 
requisite  notice  at  the  time  he  submits 
the  proposal,  except  that  if  he  was 
unaware  of  the  notice  requirement  at 
that  time  he  shall  comply  with  it  within 
10  business  days  after  being  informed  of 
it  by  the  bank.  If  the  proponent,  after 
furnishing  in  good  faith  die  notice 
required  by  this  provision,  subsequently 
determines  that  he  will  be  unable  to 
appear  personally  at  the  meeting,  he 
shall  arrange  to  have  another  security 
holder  of  the  bank  present  his  proposal 
on  his  behalf  at  the  meeting.  In  the  event 
the  proponent  or  his  proxy  fails,  without 
good  cause,  to  present  the  proposal  for 
action  at  the  meeting,  the  bank  shall  not 
be  required  to  include  any  proposals 
submitted  by  the  proponent  in  its  proxy 
soliciting  materials  for  any  meeting,  held 
in  the  following  two  calendar  years. 

(3)  Timeliness.  The  proponent  shall 
submit  his  proposal  sufficiently  far  in 
advance  of  the  meeting  so  that  it  is 
received  by  the  bank  within  the 
following  time  periods: 

(i)  Annual  meetings.  A  proposal  to  be 
presented  at  an  annual  meeting  shall  be 
received  by  the  bank  at  the  bank’s 
principal  executive  offices  not  less  than 
90  days  in  advance  of  a  date 
corresponding  to  the  date  of  the  bank’s 
proxy  statement  released  to  security 
holders  in  connection  with  the  previous 
year’s  annual  meeting  of  security 
holders,  except  thst  if  no  annual  meeting 
was  held  in  the  previous  year  or  the 
date  of  the  annual  meeting  has  been 
changed  by  more  than  30  calendar  days 
from  the  date  of  the  previous  year’s 
annual  meeting  a  proposal  shall  be 
received  by  the  management  a 
reasonable  time  before  the  solicitation  is 
made. 

(ii)  Other  meetings.  A  proposal  to  be 
presented  at  any  meeting  other  than  an 
annual  meeting  shall  be  received  a 
reasonable  time  before  the  solicitation  is 
made. 


Note. — In  order  to  curtail  controversy  as  to 
the  date  on  which  a  proposal  was  received 
by  the  management,  it  is  suggested  that 
proponents  submit  their  proposals  by 
Certified  Mail-Return  Receipt  Requegted. 

(4)  Number  and  length  of  proposals. 
The  proponent  may  submit  a  maximum 
of  two  proposals  of  not  more  than  300 
words  each  for  inclusion  in  the 
management's  proxy  materials  for  a 
meeting  of  security  holders.  If  the 
proponent  fails  to  comply  with  either  of 
these  requirements,  or  if  he  fails  to 
comply  with.the  200-word  limit  on 
supporting  statements  mentioned  in 
§  335.211(b),  he  shall  be  provided  the 
opportunity  by  the  bank  to  reduce, 
within  10  business  days,  the  items 
submitted  by  him  to  the  limits  required 
by  this  section. 

(b)  If  the  bank  opposes  any  proposal 
received  from  a  proponent,  it  shall  also, 
at  the  request  of  the  proponent,  include 
in  its  proxy  statement  a  statement  of  the 
proponent  of  not  more  than  200  words  in 
support  of  the  proposal,  which 
statement  shall  not  include  the  name 
and  address  of  the  proponent.  The 
statement  and  request  of  the  proponent 
shall  be  furnished  to  the  bank  at  the 
time  that  the  proposal  is  furnished,  and 
the  bank  shall  not  be  responsible  for 
such  statement.  The  proxy  statement 
shall  also  include  either  the  name  and 
address  of  the  proponent  or  a  statement 
that  such  information  will  be  furnished 
by  the  bank  or  by  the  FDIC  to  any 
person,  orally  or  in  writing  as  requested, 
promptly  upon  the  receipt  of  any  oral  or 
written  request  therefor.  If  the  name  and 
address  of  the  proponent  are  omitted 
from  the  proxy  statement,  they  shall  be 
furnished  to  the  FDIC  at  the  time  of 
filing  the  management's  preliminary 
proxy  material  under  §  335.204. 

(c)  The  bank  may  omit  a  proposal  and 
any  statement  in  support  thereof  from 
its  proxy  statement  and  form  of  proxy 
under  any  of  the  following 
circumstances: 

(1)  If  the  proposal  is,  under  applicable 
law,  not  a  proper  subject  for  action  by 
security  holders; 

Note. — A  proposal  that  may  be  improper 
under  applicable  law  when  framed  as  a 
mandate  or  directive  may  be  proper  when 
framed  as  a  recommendation  or  request. 

(2)  If  the  proposal  would,  if 
implemented,  require  the  bank  to  violate 
any  State  law  or  Federal  law  of  the 
United  States,  or  any  law  of  any  foreign 
jurisdiction,  to  which  the  bank  is 
subject; 

(3)  If  the  proposal  or  the  supporting 
statement  is  contrary  to  any  of  the 
FDIC's  proxy  rules  and  regulations, 
including  §  335.206  which  prohibits  false 
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or  misleading  statements  in  proxy 
soliciting  materials; 

(4)  If  the  proposal  relates  to  the 
enforcement  of  a  personal  claim  or  the 
redress  of  a  personal  grievance  against 
the  banlc,  or  any  other  person;  - 

(5)  If  the  proposal  deals  with  a  matter 
that  is  not  significantly  related  to  the 
bank’s  business; 

(6)  If  the  proposal  deals  with  a  matter 
that  is  beyond  the  bank’s  power  to 
effectuate; 

(7)  If  the  proposal  deals  with  a  matter 
relating  to  the  conduct  of  the  ordinary 
business  operations  of  the  bank; 

(8)  If  the  proposal  relates  to  an 
election  to  office; 

(9)  If  the  proposal  is  counter  to  a 
proposal  to  be  submitted  by  the 
management  at  the  meeting; 

(10)  If  the  proposal  has  been  rendered 
moot; 

(11)  If  the  proposal  is  substantially 
duplicative  of  a  proposal  previously 
submitted  to  the  bank  by  another 
proponent,  which  proposal  will  be 
included  in  the  bank’s  proxy  materials 
for  the  meeting; 

(12)  If  substantially  the  same  proposal 
has  previously  been  submitted  to 
security  holders  in  the  bank’s  proxy 
statement  and  form  of  proxy  relating  to 
any  annual  or  special  meeting  of 
security  holders  held  within  the 
preceding  5  calendar  years,  it  may  be 
omitted  from  the  bank’s  proxy  materials 
relating  to  any  meeting  of  security 
holders  held  within  3  calendar  years 
after  the  latest  such  previous 
submission;  Provided,  That — (i)  If  the 
proposal  was  submitted  at  only  one 
meeting  during  such  preceding  period,  it 
received  less  than  3  percent  of  the  total 
number  of  votes  cast  in  regard  thereto; 
or 

(ii)  If  the  proposal  was  submitted  at 
only  two  meetings  during  such  preceding 
period,  it  received  at  the  time  of  its 
second  submission  less  than  6  percent  of 
the  total  number  of  votes  cast  in  regard 
thereto;  or 

(iii)  If  the  proposal  was  submitted  at 
three  or  more  meetings  during  such 
preceding  period,  it  received  at  the  time 
of  its  latest  submission  less  than  10 
percent  of  the  total  number  of  votes  cast 
in  regard  thereto;  and 

(13)  If  the  proposal  relates  to  specific 
amounts  of  cash  or  stock  dividends. 

(d)  Whenever  the  bank  asserts,  for 
any  reason,  that  a  proposal  and  any 
statement  in  support  thereof  received 
from  a  proponent  may  properly  be 
omitted  from  its  proxy  statement  and 
form  of  proxy,  it  shall  file  with  the  FDIC 
not  later  than  50  days  prior  to  the  date 
the  preliminary  copies  of  the  proxy 
statement  and  form  of  proxy  are  filed 
under  §  335.204,  or  such  shorter  period 


prior  to  such  date  as  the  FDIC  or  its  staff 
may  permit,  three  copies  of  the 
following  items: 

(1)  The  proposal; 

(2)  any  statement  in  support  thereof  as 
received  from  the  proponent; 

(3)  a  statement  of  the  reasons  why  the 
bank  deems  omission  to  be  proper  in  the 
particular  case;  and 

(4)  where  such  reasons  are  based  on 
matters  of  law,  a  supporting  opinion  of 
counsel.  The  bank  shall  at  the  same 
time,  if  it  has  not  already  done  so,  notify 
the  proponent  of  its  intention  to  omit  the 
proposal  from  its  proxy  statement  and 
form  of  proxy  and  shall  forward  to  him  a 
copy  of  the  statement  of  reasons  why 
the  bank  deems  the  omission  of  the 
proposal  to  be  proper  and  a  copy  of  the 
supporting  opinion  of  counsel. 

(e)  If  the  bank  intends  to  include  in 
the  proxy  statement  a  statement  in 
opposition  to  a  proposal  received  from  a 
proponent,  it  shall — not  later  than  ten 
calendar  days  prior  to  the  date  the 
preliminary  copies  of  the  proxy 
statement  and  form  of  proxy  are  filed 
under  §  335.204,  or,  in  the  event  that  the 
proposal  must  be  revised  to  be 
includable,  not  later  than  five  calendar 
days  after  receipt  by  the  bank  of  the 
revised  proposal — promptly  forward  to 
the  proponent  a  copy  of  the  statement  in 
opposition  to  the  proposal.  In  the  event 
the  proponent  believes  that  the 
statement  in  opposition  contains 
materially  false  or  misleading 
statements  within  the  meaning  of 
§  335.206  and  the  proponent  wishes  to 
bring  this  matter  to  the  attention  of  the 
FDIC,  the  proponent  should  promptly 
provide  the  staff  with  a  letter  setting 
forth  the  reasons  for  this  view  and  at  the 
same  time  promptly  provide  the  bank 
with  a  copy  of  such  letter. 

§  335.212  Form  for  proxy  statement  (Form 
F-5). 

Form  F-5 
Proxy  Statement 
General  Instructions 

Each  statement  required  under  §  335.201 
shall,  to  the  extent  applicable,  include  the 
information  called  for  under  each  of  the  items 
below.  In  the  preparation  of  the  statement, 
particular  attention  should  be  given  to  the 
definitions  in  §  335.102. 

This  form  is  not  to  be  used  as  a  blank  form 
to  be  filled  in  nor  is  it  intended  to  prescribe  a 
form  for  presentation  of  material  in  the 
statement.  Its  purpose  is  solely  to  prescribe 
the  information  required  to  be  set  forth  in  the 
statement;  any  additional  information  that 
the  bank  or  the  soliciting  persons  deem 
appropriate  may  be  included. 

Except  as  otherwise  specifically  provided, 
where  any  item  calls  for  information  for  a 
specified  period  in  regard  to  directors, 
officers  or  other  persons  holding  specified 


positions  or  relationships,  the  information 
shall  be  given  in  regard  to  any  person  who 
held  any  of  the  specified  positions  or 
relationships  at  any  time  during  the  period. 
However,  information  need  not  be  included 
for  any  portion  of  the  period  during  which 
such  person  did  not  hold  any  such  position  or 
relationship  provided  a  statement  to  that 
effect  is  made. 

Information  Required  in  Statement 

Item  1 — Revocability  of  Proxy. 

State  whether  the  person  giving  the  proxy 
has  the  power  to  revoke  it.  If  the  right  of 
revocation  before  the  proxy  is  exercised,  is 
limited  or  is  subject  to  compliance  with  any 
formal  procedure,  briefly  describe  such 
limitation  or  procedure. 

Item  2— Dissenters’  Rights  of  Appraisal. 
Outline  briefly  the  rights  of  appraisal  or 
similar  rights  of  dissenters  with  respect  to 
any  matter  to  be  acted  upon  and  indicate  any 
statutory  procedure  required  to  be  followed 
by  dissenting  security  holders  in  order  to 
perfect  such  rights.  Where  such  rights  may  be 
exercised  only  within  a  limited  time  after  the 
date  of  the  adoption  of  a  proposal,  the  filing 
of  a  charter  amendment  or  other  similar  act, 
state  whether  the  person  solicited  will  be 
notified  of  such  date. 

Instruction.  Indicate  whether  a  security 
holder’s  failure  to  vote  against  a  proposal 
will  constitute  a  waiver  of  his  appraisal  or 
similar  rights  and  whether  a  vote  against  a 
proposal  will  be  deemed  to  satisfy  any  notice 
requirements  under  State  law  with  respect  to 
appraisal  rights.  If  the  State  law  is  unclear, 
state  what  position  will  be  taken  in  regard  to 
those  matters. 

Item  3 — Persons  Making  the  Solicitation. 

(a)  Solicitations  not  subject  to  §  335.220. 

(1)  If  the  solicitation  is  made  by  the  bank, 
so  state.  Give  the  name  of  any  director  of  the 
bank  who  has  informed  the  bank  in  writing 
that  he  intends  to  oppose  any  action  intended 
to  be  taken  by  the  bank  and  indicate  the 
action  which  he  intends  to  oppose. 

(2)  If  the  solicitation  is  made  otherwise 
than  by  the  bank,  so  state  and  give  the  names 
of  the  persons  by  whom  and  on  whose  behalf 
it  is  made. 

(3)  If  the  solicitation  is  to  be  made 
otherwise  than  by  the  use  of  the  mails, 
describe  the  methods  to  be  employed.  If  the 
solicitation  is  to  be  made  by  specially 
engaged  employees  or  paid  solicitors,  state: 

(i)  The  material  features  of  any  contract  or 
arrangement  for  such  solicitation  and  identify 
the  parties,  and  (ii)  the  cost  or  anticipated 
cost  thereof. 

(4)  State  the  names  of  the  persons  by  whom 
the  cost  of  solicitation  has  been  or  will  be 
borne,  directly  or  indirectly. 

(b)  Solicitations  subject  to  §  335.220. 

(1)  Slate  by  whom  the  solicitation  is  made 
and  describe  the  methods  employed  and  to 
be  employed. 

(2)  If  regular  employees  of  the  bank  or  any 
other  participants  in  a  solicitation  have  been 
or  are  to  be  employed  to  solicit  security 
holders,  describe  the  class  or  classes  of 
employees  to  be  so  employed,  and  the 
manner  and  nature  of  their  employment  for 
such  purpose. 
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(3)  If  specially  engaged  employees, 
representatives,  or  other  persons  have  been 
or  are  to  be  employed  to  solicit  security 
holders,  state:  (i)  The  material  features  of  any 
contract  or  arrangement  for  such  solicitation 
and  identify  the  parties,  (ii)  the  cost  or 
anticipated  cost  thereof,  and  (iii)  the 
approximate  number  of  such  employees  or 
employees  of  any  other  person  (naming  such 
other  person)  who  will  solicit  security 
holders. 

(4)  State  the  total  amount  estimated  to  be 
spent  and  the  total  expenditures  to  date  for, 
in  furtherance  of,  or  in  connection  with  the 
solicitation  of  security  holders. 

(5)  State  by  whom  the  cost  of  the 
solicitation  will  be  borne.  If  such  cost  is  to  be 
borne  initially  by  any  person  other  than  the 
bank,  state  whether  reimbursement  will  be 
sought  from  the  bank,  and  if  so,  whether  the 
question  of  such  reimbursement  will  be 
submitted  to  a  vote  of  security  holders. 

(6)  If  any  such  solicitation  is  terminated 
pursuant  to  a  settlement  between  the  bank 
and  any  other  participant  in  such  solicitation, 
describe  the  terms  of  such  settlement, 
including  the  cost  or  anticipated  cost  thereof 
to  the  bank. 

Instructions.  1.  With  respect  to  solicitations 
subject  to  §  335.220,  costs  and  expenditures 
within  the  meaning  of  this  item  3  shall 
include  fees  for  attorneys,  accountants, 
public  relations  or  financial  advisers, 
solicitors,  advertising,  printing, 
transportation,  litigation  and  other  costs 
incidental  to  the  solicitation,  except  that  the 
bank  may  exclude  the  amount  of  such  costs 
represented  by  the  amount  normally 
expended  for  a  solicitation  for  an  election  of 
directors  in  the  absence  of  a  contest,  and 
costs  represented  by  sajaries  and  wages  of 
regular  employees  and  officers,  provided  a 
statement  to  that  effect  is  included  in  the 
proxy  statement. 

2.  The  information  required  under 
paragraph  (6)  of  item  3(b)  should  be  included 
in  any  amended  or  revised  proxy  statement 
or  other  soliciting  materials  relating  to  the 
same  meeting  or  subject  matter  furnished  to 
security  holders  by  the  bank  subsequent  to 
the  date  of  settlement. 

Item  4 — Interest  of  Certain  Persons  in 
Matters  To  Be  Acted  Upon. 

(a)  Solicitations  not  subject  to  §  335.220. 
Describe  briefly  any  substantial  interest, 
direct  or  indirect,  by  security  holdings  or 
otherwise,  of  each  of  the  following  persons  in 


any  matter  to  be  acted  upon,  other  than 
elections  to  office: 

(1)  If  the  solicitation  is  made  on  behalf  of 
the  bank  each  person  who  has  been  a 
director  or  officer  of  the  bank  at  any  time 
since  the  beginning  of  the  last  fiscal  year. 

(2)  If  the  solicitation  is  made  otherwise 
than  on  behalf  of  the  bank  each  person  on 
whose  behalf  the  solicitation  is  made.  Any 
person  who  would  be  a  participant  in  a 
solicitation  for  purposes  of  S  335.220  as 
defined  in  subparagraph  (b)(1),  (iii),  (iv),  (v), 
and  (vi)  shall  be  deemed  a  person  on  whose 
behalf  the  solicitation  is  made  for  purposes  of 
this  paragraph  (a). 

(3)  Each  nominee  for  election  as  a  director 
of  the  bank. 

(4)  Each  associate  of  the  foregoing  persons. 

Instruction.  Except  in  the  case  of  a 

solicitation  subject  to  subpart  B  made  in 
opposition  to  another  solicitation  subject  to 
subpart  B,  this  subitem  (a)  shall  not  apply  to 
any  interest  arising  from  the  ownership  of 
securities  of  the  bank  where  the  security 
holder  receives  no  extra  or  special  benefit 
not  shared  on  a  pro  rata  basis  by  all  other 
holders  of  the  same  class. 

(b)  Solicitations  subject  to  §  335.220. 

(1)  Describe  briefly  any  substantial 
interest,  direct  or  indirect,  by  security 
holdings  or  otherwise,  of  each  participant  as 
defined  in  §  335.220  (b)(1),  (ii),  (iii),  (iv),  (v), 
and  (vi)  in  any  matter  to  be  acted  upon  at  the 
meeting,  and  include  with  respect  to  each 
participant  the  information,  or  a  fair  and 
adequate  summary  thereof,  required  by  items 
2(a)  2(d),  3, 4  (b),  and  4(c)  of  Form  F-6. 

(2)  With  respect  to  any  person  named  in 
answer  to  item  6(b),  describe  any  substantial 
interest,  direct  or  indirect,  by  security 
holdings  or  otherwise,  that  he  has  in  any 
matter  to  be  acted  upon  at  the  meeting,  and 
furnish  the  information  called  for  by  item  4 
(b)  and  (c)  of  Form  F-6. 

Item  5 — Voting  Securities  and  Principal 
Holders  Thereof. 

(a)  State  as  to  each  class  of  voting 
securities  of  the  bank  entitled  to  be  voted  at 
the  meeting,  the  number  of  shares 
outstanding  and  the  number  of  votes  to  which 
each  class  is  entitled. 

(b)  Give  the  date  as  of  which  the  record  of 
security  holders  entitled  to  vote  at  the 
meeting  will  be  determined.  If  the  right  to 
vote  is  not  limited  to  security  holders  of 
record  on  that  date,  indicate  the  conditions 
under  which  other  security  holders  may  be 
entitled  to  vote. 


(c)  If  action  is  to  be  taken  with  respect  to 
the  election  of  directors  and  if  the  persons 
solicited  have  cumulative  voting  rights:  (1) 
Make  a  statement  that  they  have  these  rights, 
(2)  briefly  describe  these  rights,  (3)  state 
briefly  the  conditions  precedent  to  their 
exercise,  and  (4)  if  discretionary  authority  to 
cumulate  votes  is  solicited,  so  indicate. 

(d)  Furnish  the  following  information  to  the 
extent  known  by  the  persons  on  whose  ' 
behalf  the  solicitation  is  made,  as  of  the  most 
recent  practicable  date,  in  substantially  the 
tabular  form  indicated,  with  respect  to  any 
person  (including  any  “group”  as  that  term  is 
used  in  section  13(d)(3)  of  the  Securities 
Exchange  Act  of  1934)  who  is  known  to  the 
bank  to  be  the  beneficial  owner  of  more  than 
five  percent  of  any  class  of  the  bank's  voting 
securities.  Show  in  column  (3)  the  total 
number  of  shares  beneficially  owned  and  in 
column  (4)  the  percent  of  class  so  owned.  Of 
the  number  of  shares  shown  in  column  (3), 
indicate  by  footnote  or  otherwise,  the  amount 
known  to  be  shares  with  respect  to  which 
such  listed  beneficial  owner  has  the  right  to 
acquire  beneficial  ownership,  as  specified  in 
§  335.403(d)(1). 

Instructions.  1.  The  percentages  are  to  be 
calculated  on  the  basis  of  the  amount  of 
outstanding  securities,  excluding  securities 
held  by  or  for  the  account  of  the  bank  or  its 
subsidiaries,  plus  securities  deemed 
oustanding  under  §  335.403(d)(1). 

2.  For  the  purpose  of  this  item,  beneficial 
ownership  shall  be  determined  in  accordance 
with  §  335.403.  Include  such  additional 
subcolumns  or  other  appropriate  explanation 
of  column  (3)  necessary  to  reflect  amounts  as 
to  which  the  beneficial  owner  has  (1)  sole 
voting  power.  (2)  share  voting  power,  (3)  sole 
investment  power,  (4)  shared  investment 
power. 

3.  The  bank  shall  be  deemed  to  know  the 
contents  of  any  statements  filed  with  the 
FDIC  under  section  13(d)  of  the  Act.  When 
applicable,  a  bank  may  rely  upon  information 
set  forth  in  such  statements  unless  the  bank 
knows  or  has  reason  to  believe  that  such 
information  is  not  complete  or  accurate  or 
that  a  statement  or  amendment  should  have 
been  filed  and  was  not. 

4.  For  purposes  of  furnishing  information 
under  paragraph  (d),  the  bank  may  indicate 
the  source  and  date  of  such  information. 

5.  Where  more  than  one  beneficial  owner  is 
known  to  be  listed  for  the  same  securities, 
appropriate  disclosure  should  be  made  to 
avoid  confusion. 


(D 


(3) 


Name  and  address  of  beneficial  owner 


Amount  and  nature  ot  beneficial  ownership 


Percent  of  class 


(e)  Furnish  the  following  information,  as  of 
the  most  recent  practicable  date,  in 
substantially  the  tabular  form  indicated,  as  to 
each  class  of  equity  securities  of  the  bank  or 
any  of  its  parents  or  subsidiaries  beneficially 
owned  by  all  directors  and  nominees,  naming 
them  and  directors  and  officers  of  the  bank 
as  a  group,  without  naming  them.  Show  in 
column  (2)  the  total  number  of  shares 


beneficially  owned  and  in  column  (3)  the 
percent  of  class  so  owned.  Of  the  number  of 
shares  shown  in  column  (2),  indicate,  by 
footnote  or  otherwise,  the  amount  of  shares 
with  respect  to  which  such  persons  have  the 
right  to  acquire  beneficial  ownership  as 
specified  in  §  335.403(d)(1). 

Instruction.  The  instructions  to  paragraph 
(d)  shall  apply  to  paragraph  (e). 
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(2) 


(3) 


Amount  and  nature  of  beneficial  ownership 


Percent  of  class 


(f)  If,  to  the  knowledge  of  the  persons  on 
whose  behalf  the  solicitation  is  made,  a 
change  in  control  of  the  bank  has  occurred 
since  the  beginning  of  its  last  fiscal  year, 
state  the  name  of  the  person(s)  who  acquired 
such  control,  the  amount  and  the  source  of 
the  consideration  used  by  such  person  or 
persons;  the  basis  of  the  control,  the  date  and 
a  description  of  the  transaction(s)  which 
resulted  in  the  change  of  control  and  the 
percentage  of  voting  securities  of  the  bank 
now  beneficially  owned  directly  or  indirectly 
by  the  person(s)  who  acquired  control;  and 
the  identity  of  the  person(s)  from  whom 
control  was  assumed.  If  the  source  or  any 
part  of  the  consideration  used  is  a  loan  made 
in  the  ordinary  course  of  business  by  a  bank 
as  defined  by  section  3(a)(6)  of  the  Act,  the 
identity  of  the  bank  shall  be  omitted  provided 
a  request  for  confidentiality  has  been  made 
under  section  13(d)(1)(B)  of  the  Act  by  the 
person(s)  who  acquired  control.  In  lieu 
thereof,  the  material  shall  indicate  that  the 
identity  of  the  bank  has  been  so  omitted  and 
filed  separately  with  the  FDIC. 

Instructions.  1.  State  the  terms  of  any  loans 
or  pledges  obtained  by  the  new  control  group 
for  the  purpose  of  acquiring  control,  and  the 
names  of  the  lenders  or  pledgees. 

2.  Any  arrangements  or  understandings 
among  members  of  both  the  former  and  new 
control  groups  and  their  associates  with 
respect  to  election  of  directors  or  other 
matters  shall  be  described. 

(g)  Describe  any  arrangements,  known  to 
the  bank  including  any  pledge  by  any  person 
of  securities  of  the  bank  or  any  of  its  parents, 
the  operation  of  which  may  at  a  subsequent 
date  result  in  a  change  in  control  of  the  bank. 

Instruction.  Paragraph  (g)  does  not  require 
a  description  of  ordinary  default  provisions 
contained  in  the  charter,  trust  indentures  or 
other  governing  instruments  relating  to 
securities  of  the  bank. 

Item  6 — Directors  and  Principal  Officers. 

If  action  is  to  be  taken  with  respect  to 
election  of  directors,  furnish  the  following 
information,  in  tabular  form  to  the  extent 
practicable,  with  respect  to  each  person 
nominated  for  election  as  a  director  and  each 
person  whose  term  of  office  will  continue 
after  the  meeting.  However,  if  the  solicitation 
is  made  on  behalf  of  persons  other  than  the 
bank  the  information  required  need  to  be 
furnished  only  as  to  nominees  of  the  persons 
making  the  solicitation. 

(a)  Identification  of  directors.  List  the 
names  and  ages  of  all  directors  of  the  bank, 
and  all  persons  nominated  or  chosen  to 
become  directors;  indicate  all  positions  and 
offices  with  the  bank  held  by  each  such 
person;  state  the  term  of  office  as  director 
and  any  period(s)  during  which  the  person 
has  served  as  such;  briefly  describe  any 
arrangement  or  understanding  between  the 
person  and  any  other  person  or  persons 
(naming  such  person(s))  pursuant  to  which 
the  person  was  or  is  to  be  selected  as  a 
director  or  nominee. 

Instructions.  1.  Do  not  include 
arrangements  or  understandings  with 


directors  or  officers  of  the  bank  acting  solely 
in  their  capacities  as  such. 

2.  No  nominee  or  person  chosen  to  become 
a  director  or  who  has  not  consented  to  act  as 
one  should  be  named  in  response  to  this  item. 

In  this  regard,  see  §  335.207. 

3.  No  information  need  be  given  respecting 
any  director  whose  term  of  office  as  a 
director  will  not  continue  after  the  meeting  to 
which  the  statement  relates. 

4.  In  connection  with  action  to  be  taken 
concerning  the  election  of  directors,  if  fewer 
nominees  are  named  than  the  number  fixed 
by  or  under  the  governing  instruments,  state 
the  reasons  for  this  procedure  and  that  the 
proxies  cannot  be  voted  for  a  greater  number 
of  persons  than  the  number  of  nominees 
named. 

(b)  Family  relationships.  State  the  nature 
of  any  family  relationship  between  any 
director,  principal  officer,  or  person 
nominated  or  chosen  by  the  bank  to  become 
a  director  or  principal  officer. 

Instruction.  The  term  “family  relationship” 
means  any  relationship  by  blood,  marriage, 
or  adoption,  not  more  remote  than  first 
cousin. 

(c)  Business  experience.  (1)  Give  a  brief 
account  of  the  business  experience  during  the 
past  five  years  of  each  director  or  person 
nominated  or  chosen  to  become  a  director, 
including  the  person's  principal  occupations 
and  employment  during  that  period  and  the 
name  and  principal  business  of  any 
corporation  or  other  organization  in  which 
such  occupations  and  employment  were 
carried  on. 

(2)  Directorships.  Indicate  any  other 
directorships  held  by  each  director  or  person 
nominated  or  chosen  to  become  a  director  in 
any  company  with  a  class  of  securities 
registered  under  section  12  of  the  Act. 

(d)  Involvement  in  certain  legal 
proceedings.  Describe  any  of  the  following 
events  which  occurred  during  the  past  five 
years  and  which  are  material  to  an 
evaluation  of  the  ability  or  integrity  of  any 
director  or  person  nominated  to  become  a 
director  of  the  bank: 

(1)  A  petition  under  the  Bankruptcy  Act  or 
any  State  insolvency  law  was  filed  by  or 
against,  or  a  receiver,  fiscal  agent  or  similar 
officer  was  appointed  by  a  court  for  the 
business  or  property  of  the  person,  or  any 
partnership  in  which  the  person  was  a 
general  partner  at  or  within  two  years  before 
the  time  of  filing,  or  any  corporation  or 
business  association  of  which  the  person  was 
a  principal  officer  at  or  within  two  years 
before  the  time  of  the  filing; 

(2)  The  person  was  convicted  in  a  criminal 
proceeding  or  is  a  named  subject  of  a  pending 
criminal  proceeding  (excluding  traffic 
violations  and  other  minor  offenses); 

(3)  The  person  was  the  subject  of  any 
order,  judgment,  or  decree,  not  subsequently 
reversed,  suspended  or  vacated,  of  any  court 
of  competent  jurisdiction  permanently  or 
temporarily  enjoining  the  person  from,  or 
otherwise  limiting  the  following  activities: 

(i)  Acting  as  an  investment  adviser, 
underwriter,  broker  or  dealer  in  securities,  or 


as  an  affiliated  person,  director  or  employee 
of  any  investment  company,  bank,  savings 
and  loan  association  or  insurance  company, 
or  engaging  in  or  continuing  any  conduct  or 
practice  in  connection  with  such  activity; 

(ii)  Engaging  in  any  type  of  business 
practice;  or 

(iii)  Engaging  in  any  type  of  activity  in 
connection  with  the  purchase  or  sale  of  any 
security  or  in  connection  with  any  violation 
of  Federal  or  State  securities  laws; 

(4)  The  person  was  the  subject  of  any 
order,  judgment  or  decree,  not  subsequently 
reversed,  suspended  or  vacated,  of  any 
Federal  or  State  authority  barring, 
suspending  or  otherwise  limiting  for  more 
than  60  days  the  right  of  the  person  to  engage 
in  any  activity  described  in  paragraph  (d)(3) 
of  this  item,  or  to  be  associated  with  persons 
engaged  in  any  such  activity; 

(5)  The  person  was  found  by  a  court  of 
competent  jurisdiction  in  a  civil  action  or  by 
a  government  authority  to  have  violated  any 
Federal  or  State  securities  law,  and  the 
judgment  in  the  civil  action  or  finding  by  the 
government  authority  has  not  been  • 
subsequently  reversed,  suspended,  or 
vacated. 

Instructions.  1.  For  purposes  of  computing 
the  five-year  period  referred  to  in  this 
paragraph,  the  date  of  a  reportable  event 
shall  be  deemed  the  date  on  which  the  final 
order,  judgment  or  decree  was  entered,  or  the 
date  on  which  any  rights  of  appeal  from 
preliminary  orders,  judgments,  or  decrees 
have  lapsed.  With  respect  to  bankruptcy 
petitions,  the  computation  date  shall  be  the 
date  of  filing  for  uncontested  petitions  or  the 
date  upon  which  approval  of  a  contested 
petition  became  final. 

2.  If  any  event  specified  in  this  paragraph 
(d)  has  occurred  and  information  in  regard 
thereto  is  omitted  on  the  ground  that  it  is  not 
material,  the  bank  may  furnish  to  the  FDIC,  at 
the  time  preliminary  materials  are  filed  under 
§  335.204  as  supplemental  information  and 
not  as  part  of  the  proxy  statement  materials 
to  which  the  omission  relates,  a  description 
of  the  event  and  a  statement  of  the  reasons 
for  the  omission  of  information  in  regard 
thereto. 

3.  The  bank  is  permitted  to  explain  any 
mitigating  circumstances  associated  with 
events  reported  pursuant  to  this  paragraph. 

4.  No  information  need  be  given  respecting 
any  director  whose  term  of  office  as  a 
director  will  not  continue  after  the  meeting  to 
which  the  statement  relates. 

(e)  Relationships  with  affiliates  and  others. 
Describe  any  of  the  following  relationships 
that  exist: 

(1)  The  nominee  or  director  has  during  the 
past  five  years  had  a  principal  occupation  or 
employment  with  any  of  the  bank's  parents, 
subsidiaries  or  other  affiliates; 

(2)  The  nominee  or  director  is  related  to  a 
principal  officer  of  any  of  the  bank's  parents, 
subsidiaries  or  other  affiliates  by  blood, 
marriage  or  adoption  (except  relationships 
more  remote  than  first  cousin); 

(3)  The  nominee  or  director  is,  or  has 
within  the  last  two  full  fiscal  years  been,  an 
officer,  director  or  employee  of,  or  owns,  or 
has  within  the  last  two  full  fiscal  years 
owned,  directly  or  indirectly,  in  excess  of  one 
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(1)  percent  equity  interest  in  any  firm, 
corporation  or  other  business  or  professional 
entity: 

(i)  Which  has  made  payments  to  the  bank 
or  its  subsidiaries  for  property  or  services 
during  the  bank’s  last  full  fiscal  year  in 
excess  of  one  (1)  percent  of  the  bank’s 
consolidated  gross  revenues  for  its  last  full 
fiscal  year, 

(ii)  Which  proposes  to  make  payments  to 
the  bank  or  its  subsidiaries  for  property  or 
services  during  the  current  fiscal  year  in 
excess  of  one  (1)  percent  of  the  bank’s 
consolidated  gross  revenues  for  its  last  full 
fiscal  year; 

(iii)  To  which  the  bank  or  its  subsidiaries 
was  indebted  at  any  time  during  the  bank’s 
last  fiscal  year  in  an  aggregate  amount  in 
excess  of  one  (1)  percent  of  the  bank's  total 
consolidated  assets  at  the  end  of  such  fiscal 
year,  or  $5,000,000,  whichever  is  less; 

(iv)  To  which  the  bank  or  its  subsidiaries 
has  made  payments  for  property  or  services 
during  such  entity’s  last  fiscal  year  in  excess 
of  one  (1)  percent  of  such  entity’s  gross 
revenues  for  its  last  full  fiscal  year; 

(v)  To  which  the  bank  or  its  subsidiaries 
proposes  to  make  payments  for  property  or 
services  during  such  entity’s  current  fiscal 
year  in  excess  of  one  (1)  percent  of  such 
entity’s  consolidated  gross  revenues  for  its 
last  full  fiscal  year, 

(vi)  In  order  to  determine  whether 
payments  made  or  proposed  to  be  made 
exceed  one  (1)  percent  of  the  consolidated 
gross  revenues  of  any  entity  other  than  the 
bank  for  such  entity's  last  full  fiscal  year,  it  is 
appropriate  to  rely  on  information  provided 
by  the  nominee  or  director; 

(vii)  In  calculating  payments  for  property 
and  services  the  following  may  be  excluded: 

(A)  Payments  where  the  rates  or  charges 
involved  in  the  transaction  are  determined  by 
competitive  bids,  or  the  transaction  involves 
the  rendering  of  services  as  a  public  utility  at 
rates  or  charges  fixed  in  conformity  with  law 
or  governmental  authority; 

(B)  Payments  which  arise  solely  from  the 
ownership  of  securities  of  the  issuer  and  no 
extra  or  special  benefit  not  shared  on  a  pro 
rata  basis  by  all  holders  of  the  class  of 
securities  is  received; 

(viii)  In  calculating  indebtedness  for 
purposes  of  paragraph  (e)(3)(iii]  of  this  item, 
debt  securities  which  have  been  publicly 
offered,  admitted  to  trading  on  a  national 
securities  exchange,  or  quoted  on  the 
automated  quotation  system  of  a  registered 
securities  association  may  be  excluded; 

(4)  That  the  nominee  or  director  is  a 
member  or  employee  of,  or  is  associated 
with,  a  law  firm  which  the  issuer  has  retained 
in  the  last  two  full  fiscal  years  or  proposes  to 
retain  in  the  current  fiscal  year; 

(5)  That  the  nominee  or  director  is  a 
director,  partner,  officer  or  employee  of  any 
investment  banking  firm  that  has  performed 
services  for  the  bank  other  than  as  a 
participating  underwriter  in  a  syndicate  in 
the  last  two  full  fiscal  years  or  which  the 
bank  proposes  to  have  perform  services  in 
the  current  year;  or 

(6)  That  the  nominee  or  director  is  a  control 
person  of  the  bank  other  than  solely  as  a 
director  of  the  bank. 

(7)  In  addition,  the  bank  should  disclose 
any  other  relationships  it  is  aware  of 


between  the  director  or  nominee  and  the 
bank  or  its  management  which  are 
substantially  similar  in  nature  and  scope  to 
those  relationships  listed  above. 

Note. — In  the  FDIC’s  view,  where 
significant  business  or  personal  relationships 
exist  between  the  director  or  nominee  and 
the  bank  or  its  management,  including,  but 
not  limited  to,  those  as  to  which  disclosure 
would  be  required  pursuant  to  this  item  6(e), 
characterization  of  a  director  or  nominee  by 
any  “label”  connoting  a  lack  of  relationship 
to  the  bank  and  its  management  may  be 
materially  misleading. 

(f)  Committees.  (1)  State  whether  or  not  the 
bank  has  standing  audit,  nominating  and 
compensation  committees  of  the  board  of 
directors,  or  committees  performing  similar 
functions.  If  the  bank  has  such  committees, 
however  designated,  identify  each  committee 
member,  state  the  number  of  committee 
meetings  held  by  each  committee  during  the 
last  fiscal  year  and  describe  briefly  the 
functions  performed  by  such  committees. 

(2)  If  the  bank  has  a  nominating  or  similar 
committee,  state  whether  the  committee  will 
consider  nominees  recommended  by 
shareholders  and,  if  so,  describe  the 
procedures  to  be  followed  by  shareholders  in 
submitting  such  recommendations. 

(g)  Director  attendance.  State  the  total 
number  of  meetings  of  the  board  of  directors 
(including  regularly  scheduled  and  special 
meetings)  which  were  held  during  the  last  full 
fiscal  year.  Name  each  incumbent  director 
who  during  the  last  full  fiscal  year  attended 
fewer  than  75  percent  of  the  aggregate  of:  (1) 
The  total  number  of  meetings  of  the  board  of 
directors  (held  during  the  period  for  which  he 
has  been  a  director)  and  (2)  the  total  number 
of  meetings  held  by  all  committees  of  the 
board  on  which  he  served  (during  the  periods 
that  he  served). 

(h)  Director  resignations.  If  a  director  has 
resigned  or  declined  to  stand  for  re-election 
to  the  board  of  directors  since  the  date  of  the 
last  annual  meeting  of  shareholders  because 
of  a  disagreement  with  the  bank  on  any 
matter  relating  to  the  bank's  operations, 
policies  or  practices,  and  if  the  director  has 
furnished  the  bank  with  a  letter  describing 
such  disagreement  and  requesting  that  the 
matter  be  disclosed,  the  bank  shall  state  the 
date  of  resignation  or  declination  to  stand  for 
re-election  and  summarize  the  director’s 
description  of  the  disagreement. 

If  the  bank  believes  that  the  description 
provided  by  the  director  is  incorrect  or 
incomplete,  it  may  include  a  brief  statement 
presenting  its  views  of  the  disagreement. 

(i)  Election  results.  With  respect  to  those 
classes  of  voting  stock  which  particpated  in 
the  election  of  directors  at  the  most  recent 
meeting  at  which  directors  were  elected: 

(1)  State  in  an  introductory  paragraph  the 
percentage  of  shares  present  at  the  meeting 
and  voting  or  withholding  authority  to  vote  in 
the  election  of  directors;  and  (2)  disclose  in 
tabular  format,  following  the  introductory 
paragraph,  the  percentage  of  total  shares  cast 
for  and  withheld  from  the  vote  for  or,  where 
applicable,  cast  against,  each  nominee, 
which,  respectively,  were  voted  for  and 
withheld  from  the  vote  for,  or  voted  against, 
the  nominee.  When  groups  of  classes  or 
series  of  classes  vote  together  in  the  election 


of  a  director  or  directors,  they  shall  be 
treated  as  a  single  class  for  the  purpose  of  the 
preceding  sentence. 

Instructions.  1.  Calculate  the  percentage  of 
shares  present  at  the  meeting  and  voting  or 
withholding  authority  to  vote  in  the  election 
of  directors,  referred  to  in  paragraph  (i)(l).  by 
dividing  the  total  shares  cast  for  and 
withheld  from  the  vote  for  or,  where 
applicable,  voted  against,  the  director  in 
respect  of  whom  the  highest  aggregate 
number  of  shares  was  cast  by  the  total 
number  of  shares  outstanding  which  were 
eligible  to  vote  as  of  the  record  date  for  the 
meeting. 

2.  No  information  need  be  given  in 
response  to  item  6(i)  unless,  with  respect  to 
any  class  of  voting  stock  (or  group  of  classes 
which  voted  together),  5%  or  more  of  the  total 
shares  cast  for  and  withheld  from  the  vote  for 
or,  where  applicable,  cast  against  any 
nominee  were  withheld  from  the  vote  for  or 
cast  against  the  nominee. 

3.  If  a  bank  elects  less  than  the  entire  board 
of  directors  annually,  disclosure  is  required 
as  to  all  directors  if  5%  or  more  of  the  total 
shares  cast  for  and  withheld  from,  the  vote 
for,  or,  where  applicable,  cast  against  any 
incumbent  director  were  withheld  from,  or 
cast  against  the  vote  for  the  director  at  the 
meeting  at  which  he  was  most  recently 
elected. 

4.  No  information  need  be  given  in 
response  to  item  6(i)  if  the  issuer  has 
previously  furnished  to  its  security  holders  a 
report  of  the  results  of  the  most  recent 
meeting  of  security  holders  at  which  directors 
were  elected  which  includes:  (1)  A 
description  of  each  matter  voted  upon  at  the 
meeting  and  a  statement  of  the  percentage  of 
the  shares  voting  which  were  voted  for  and 
against  each  matter;  and  (2)  the  information 
which  would  be  called  for  by  this  item  6(i).  If 
a  bank  has  previously  furnished  the  results  to 
its  security  holders,  this  fact  should  be  set 
forth  in  the  bank's  cover  letter  accompanying 
the  filing  of  preliminary  proxy  materials. 

Item  7— Remuneration  and  Other 
Transactions  With  Management  and  Others. 

Furnish  the  information  called  for  by  this 
item  if  action  is  to  be  taken  with  respect  to: 

(i)  The  election  of  directors,  (ii)  any  bonus, 
profit  sharing  or  other  remuneration  plan, 
contract  or  arrangement  in  which  any 
director,  nominee  for  election  as  a  director,  or 
officer  of  the  bank  will  participate,  (iii)  any 
pension  or  retirement  plan  in  which  any  such 
person  will  participate,  or  (iv)  the  granting  or 
extension  to  any  such  person  of  any  options, 
warrants  or  rights  to  purchase  any  securities, 
other  than  warrants  or  rights  issued  to 
security  holders,  as  such,  on  a  pro  rata  basis. 
However,  if  the  solicitation  is  made  on  behalf 
of  persons  other  than  the  management,  the 
information  required  need  be  furnished  only 
as  to  nominees  for  election  as  directors  and 
as  to  their  associates. 

(a)  Current  remuneration.  Furnish  the 
information  required  in  the  table  below  in 
substantially  the  tabular  form  specified, 
concerning  all  remuneration  of  the  following 
persons  and  groups  for  services  in  all 
capacities  to  the  bank  during  the  bank's  last 
fiscal  year: 
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(1}  Five  principal  officers  or  directors. 
Each  of  the  five  most  highly  compensated 
principal  officers  or  directors  of  the  bank  as 
to  whom  the  total  remuneration  required  to 
be  disclosed  in  columns  Cl  and  C2  below 


would  exceed  $50,000,  naming  each  such 
person;  end 

(2)  All  principal  officers  and  directors.  All 
principal  officers  and  directors  of  the  bank  as 


a  group,  stating  the  number  of  persons  in  the 
group  without  naming  them. 

(3)  Specified  tabular  format: 

Remuneration  table: 

(The  remuneration  table  is  set  forth  below.) 


(A) 

(C) 

Name  of  individual  or 
number  or  persons  in 
group 


(B) 


Capacities  m  which 
served 


Cash  and  cash  equivalent  forms  of  remuneration 
(Cl)  <C 2) 


Salaries,  fees,  directors'  fees, 
commissions,  and  bonuses 


Securities  or  property  insurance 
benefits  or  reimbursement,  personal 
benefits 


(D) 


Aggregate  of  contingent  forms  of  remuneration 


Instructions  to  Item  7(a).  1.  Columns  A  and 
B.  Persons  subject  to  this  item. 

(a)  This  item  applies  to  any  person  who 
was  a  principal  officer,  or  director  of  the 
bank  at  any  time  during  the  fiscal  year. 
However,  information  need  not  be  given  for 
any  portion  of  the  period  during  which  such 
person  was  not  a  principal  officer,  or  director 
of  the  bank  provided  a  statement  to  that 
effect  is  made. 

fb)  The  terms  “principal  officer”  and 
“officer”  of  a  bank  are  defined  in  §  335.102(s). 

(c)  For  the  purposes  of  this  item  7,  the  term 
“bank"  shall  include  the  bank  and  all  its 
subsidiaries. 

2.  Column  C  (a)  Column  Cl  shall  include  all 
cash  remuneration  distributed  or  accrued  in 
the  form  of  salaries,  fees,  directors’  fees, 
commissions  and  bonuses. 

(b)  Column  C2  shall  include  the  following; 

(i)  Securities  or  property.  Where  any  of  the 
specified  persons  or  group:  (A)  Exercises  any 
option,  right  or  simlilar  election  in  connection 
with  any  contract,  agreement,  plan  or 
arrangement,  or  (B)  becomes  entitled  without 
further  contingencies  to  retain  securities  or 
property,  state  the  spread  between  the 
acquisition  price,  if  any,  and  the  fair  market 
price  of  all  securities  or  property  acquired 
under  any  contract,  agreement,  plan  or 
arrangement.  The  fair  market  price  of  any 
such  securities  or  property  shall  be 
determined  as  of  the  date  during  the  fiscal 
year  that  either  of  the  events  in  (A)  or  (B)  of 
this  paragraph  occurs,  or  if  both  events  are 
contemplated,  the  date  of  the  later  event. 

(ii)  Personal  benef'ts.  (A)  The  value  of 
personal  benefits  which  are  not  directly 
related  to  job  performance,  which  are 
furnished  by  the  bank  directly  or  through 
third  parties  to  each  of  the  specified  persons 
and  group,  or  benefits  furnished  by  the  bank 
to  other  persons  which  directly  benefit  the 
specified  persons.  Such  personal  benefits 
shall  include  the  cost  of  any  premiums  or 
benfits  paid  by  the  bank  for  any  life  or  health 
insurance  policy  or  health  plan  of  which  the 
bank  is  not  the  sole  beneficiary.  Such 
benefits  shall  be  valued  on  the  basis  of  the 
aggregate  actual  cost  to  the  bank.  Information 
need  not  be  furnished  for  any  such  benefit 
provided  by  the  bank  which  does  not 
discriminate  in  favor  of  officers  or  directors 
and  which  is  available  generally  to  all 
salaried  employees. 

(B)  No  disclosure  need  be  included  as  to 
any  person  named  in  the  remuneration  table 
if  the  aggregate  amount  of  all  personal 
benefits  to  such  persons  did  not  exceed 
$5,000  or  in  the  case  of  a  group,  $5,000  for 
each  person  in  the  group.  If  disclosure  of  such 
amounts  is  not  made,  a  statement  to  that 


effect  should  be  added  in  a  footnote  to  the 
table. 

(C)  If  the  bank  cannot  determine  the  actual 
cost  of  personal  benefits  for  a  specified 
person  without  unreasonable  effort  or 
expense,  include  a  reasonable  estimate  of  the 
cost  of  the  personal  benefit  to  the  bank.  If  the 
bank  cannot  reasonably  allocate  the  extent  to 
which  the  benefit  is  personal,  include  the 
aggregate  cost  to  the  bank  and  estimate  the 
percentage  of  cost  attributable  to  personal 
use.  If  an  estimate  is  made,  disclose  the 
factors  upon  which  the  estimate  is  based. 

(D)  Provide  in  a  statement  following  the 
table  a  description  of  the  bank’s  policies  and 
practices  with  respect  to  providing  personal 
benefits  to  officers,  directors  or  principal 
shareholders.  Describe  the  type  of  benefits 
provided  and  the  basis  for  selection  of  the 
recipients. 

3.  Column  D.  Column  D  shall  include 
remuneration  of  the  specified  persons  and 
group  in  whole  or  in  part  for  services 
rendered  during  the  fiscal  year  (including  the 
forms  of  remuneration  described  in 
paragraphs  (a)  through  (c)  below)  if  the 
distribution  of  such  remuneration  or  the 
unconditional  vesting  or  measurement  of 
benefits  thereunder  is  subject  to  future 
events. 

(a)  Pension  or  retirement  plans;  annuities; 
employment  contracts;  deferred 
compensation  plans,  (i)  As  to  each  of  the 
specified  persons  and  group,  the  amount 
expensed  for  financial  reporting  purposes  by 
the  bank  for  the  year  which  represents  the 
contribution,  payment  or  accrual  for  the 
account  of  any  such  person  or  group  under 
any  existing  pension  or  retirement  plans, 
annuity  contracts,  deferred  compensation 
plans  or  any  other  similar  arrangements. 

Such  amounts  should  be  reflected  as 
remuneration  for  the  fiscal  year  under  all 
such  plans  or  arrangements,  including  plans 
qualified  under  the  Internal  Revenue  Code, 
unless,  in  the  case  of  a  defined  benefit  or 
actuarial  plan,  the  amount  of  the 
contribution,  payment  or  accrual  in  respect  to 
a  specified  person  is  not  and  cannot  readily  - 
be  separately  or  individually  calculated  by 
the  regular  actuaries  for  the  plan. 

(ii)  If  amounts  are  excluded  from  the  table 
pursuant  to  the  previous  provision,  include  a 
footnote  to  the  table:  (A)  Stating  such  fact;  (B) 
disclosing  the  percentage  which  the  aggregate 
contributions  to  the  plan  bears  to  the  total 
remuneration  of  plan  participants  covered  by 
such  plan;  and  (C)  briefly  describing  the 
remuneration  covered  by  the  plan. 

(b)  Incentive  and  compensation  plans  and 
arrangements,  (i)  With  respect  to  stock 
options,  stock  appreciation  rights  plans. 


phantom  stock  plans  and  any  other  incentive 
or  compensation  plan  or  arrangement 
pursuant  to  which  the  measure  of  benefits  is 
based  on  objective  standards  or  on  the  value 
of  securities  of  the  bank  or  another  person, 
granted,  awarded  or  entered  into  at  any  time 
in  connection  with  services  to  the  bank, 
include  as  remuneration  of  each  of  the 
specified  persons  and  group  any  attributable 
amount  expensed  by  the  bank  for  financial 
reporting  purposes  for  the  fiscal  year  as 
remuneration  for  any  such  specified  person 
or  group. 

(ii)  Where  amounts  are  expensed  and 
reported  in  the  remuneration  table,  and 
amounts  are  credited  in  a  subsequent  year  in 
connection  with  the  same  plan  or 
arrangement  for  any  proper  reason,  including 
a  decline  in  the  market  price  of  the  securities, 
such  credit  may  be  reflected  as  a  reduction  of 
the  remuneration  reported  in  column  D.  If 
amounts  credited  are  reflected  in  the  table, 
include  a  footnote  stating  the  amount  of  the 
credit  and  briefly  describe  such  treatment. 

(iii)  The  term  “options”  as  used  in  this  item 
7  includes  all  options,  warrants  or  rights, 
other  than  those  issued  to  security  holders  as 
such  on  a  pro  rata  basis. 

(c)  Stock  purchase  plans;  profit  sharing 
and  thrift  plans.  Include  the  amount  of  any 
contribution,  payment  or  accrual  for  the 
account  of  each  of  the  specified  persons  and 
group  under  any  stock  purchase,  profit 
sharing,  thrift  or  similar  plan,  which  has  been 
expensed  during  the  fiscal  year  by  the  bank 
for  financial  reporting  purposes.  Amounts 
reflecting  contributions  under  plans  qualified 
under  the  Internal  Revenue  Code  may  not  be 
excluded. 

4.  Other  permitted  disclosure.  The  bank 
may  provide  additional  disclosure  through  a 
footnote  to  the  table,  through  additional 
columns,  or  otherwise,  describing  the 
components  of  aggregate  remuneration  in 
such  greater  detail  as  is  appropriate. 

5.  Definition  of  "plan  ”.  The  term  “plan"  as 
used  in  this  Part  335  includes  all  plans, 
contracts,  authorizations,  or  arrangements, 
whether  or  not  set  forth  in  any  formal 
document. 

[End  of  Instructions  to  Item  7(a)] 

(b)  Proposed  remuneration.  Briefly  describe 
all  remuneration  payments  proposed  to  be 
made  in  the  future,  pursuant  to  any  existing 
plan  or  arrangement  to  the  persons  and  group 
specified  in  item  7(a).  As  to  defined  benefit  or 
actuarial  plans,  with  respect  to  which 
amounts  are  not  included  in  the  table  under 
instruction  3(a)  to  item  7(a),  include  a 
separate  table  showing  the  estimated  annual 
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benefits  payable  upon  retirement  to  persons 
in  specified  remuneration  and  years -of- 
service  classifications. 

Instruction.  Information  need  not  be 
furnished  with  respect  to  any  group  life, 
health,  hospitalization,  or  medical 
reimbursement  plans  which  do  not 
discriminate  in  favor  of  officers  or  directors 
of  the  bank  and  which  are  available 
generally  to  all  salaried  employees. 

(c)  Options,  warrants  or  rights.  Furnish  the 
following  information  as  to  all  options  to 
purchase  any  securities  from  the  bank  which 
were  granted  to  or  exercised  by  the  following 
persons  since  the  beginning  of  the  bank’s  last 
fiscal  year,  and  as  to  all  options  held  by  the 
persons  as  of  the  latest  practicable  date:  (i) 
Each  director  or  officer  named  in  answer  to 
paragraph  (a)(1),  naming  each  person;  and  (ii) 
all  directors  and  officers  of  the  bank  as  a 
group,  without  naming  them: 

(1)  As  to  options  granted  during  the  period 
specified  state:  (i)  The  title  and  aggregate 
amount  of  securities  called  for;  (ii)  the 
average  option  price  per  share;  and  (iii)  if  the 
option  price  was  less  than  100  percent  of  the 
market  value  of  the  security  on  the  date  of 
grant,  that  fact  and  the  market  price  on  that 
date  shall  be  disclosed. 

(2)  As  to  the  options  exercised  during  the 
period  specified,  state:  (i)  The  title  and 
aggregate  amount  of  securities  purchased;  (ii) 
the  aggregate  purchase  price;  and  (iii)  the 
aggregate  market  value  of  the  securities 
purchased  on  the  date  of  purchase. 

(3)  As  to  all  unexercised  options  held  as  of 
the  latest  practicable  date  (state  date), 
regardless  of  when  the  options  were  granted, 
state:  (i)  The  title  and  aggregate  amount  of 
securities  called  far,  and  (ii)  the  average 
option  price  per  share. 

Instructions.  1.  The  term  "options"  as  used 
in  this  paragraph  (c)  includes  all  options, 
warrants  or  rights,  other  than  those  issued  to 
security  holders  as  such  on  a  pro  rata  basis. 
Where  the  average  option  price  per  share  is 
called  for,  the  weighted  average  price  per 
share  shall  be  given. 

2.  The  extension,  regranting  or  material 
amendment  of  options  shall  be  deemed  the 
granting  of  options  within  the  meaning  of  this 
paragraph. 

3.  (i)  Where  the  total  market  value  on  the 
granting  dates  of  the  securities  called  for  by 
all  options  granted  during  the  period 
specified  does  not  exceed  $10,000  for  any 
officer  or  director  named  in  answer  to 
paragraph  (a)(1),  or  $40,000  for  all  officers 
and  directors  as  a  group,  this  item  need  not 
be  answered  with  respect  to  options  granted 
to  that  person  or  group. 

(ii)  Where  the  total  market  value  on  the 
dates  of  purchases  of  all  securities  purchased 
through  the  exercise  of  options  during  the 
period  specified  does  not  exceed  $10,000  for 
any  person  or  $40,000  for  a  group,  this  item 
need  not  be  answered  with  respect  to  options 
exercised  by  that  person  or  group. 

(iii)  Where  the  total  market  value  as  of  the 
latest  practicable  date  of  the  securities  called 
for  by  all  options  held  at  that  time  does  not 
exceed  $10,000  for  any  a  person  or  $40,000  for 
such  group,  this  item  need  not  be  answered 
with  respect  to  options  held  as  of  the 
specified  date  by  that  person  or  group. 


4.  If  the  options  relate  to  more  than  one 
class  of  securities  the  information  shall  be 
given  separately  for  each  class. 

5.  The  information  called  for  by  this  item 
7(c)  may  be  furnished  in  the  form  of  the  table 
set  forth  in  the  Option  Disclosure  Instruction 
at  the  end  of  S  335.212. 

(d)  Indebtedness  of  management.  (1)  State 
as  to  each  of  the  following  specified  persons 
(“specified  persons"),  who  was  indebted  to 
the  bank  at  any  time  since  the  beginning  of 
its  last  fiscal  yean  (i)  The  largest  aggregate 
amount  of  indebtedness  (in  dollar  amounts 
and  as  a  percentage  of  total  equity  capital 
accounts  at  the  time),  including  extensions  of 
credit  or  overdrafts,  endorsements  and 
guarantees  outstanding  at  any  time  during  the 
period;  (ii)  the  amount  thereof  outstanding  as 
of  the  latest  practicable  date;  (iii)  the  nature 
of  the  indebtedness  and  of  the  transaction  in 
which  it  was  incurred;  and  (iv)  the  rate  of 
interest  paid  or  charged: 

(A)  Each  director  or  principal  officer  of  the 
bank; 

(B)  Each  nominee  for  election  as  a  director; 

(C)  Each  security  holder  who  is  known  to 
the  bank  to  own  of  record  or  beneficially 
more  than  five  percent  of  any  class  of  the 
bank's  voting  securities  (“principal  security 
holder”);  and 

(D)  Each  associate  of  any  such  director, 
principal  officer,  nominee  or  principal 
security  holder. 

Instructions.  1.  Include  the  name  of  each 
person  whose  indebtedness  is  described  and 
the  nature  of  the  relationship  by  reason  of 
which  the  information  is  required  to  be  given. 

2.  Generally,  no  information  need  be  given 
under  this  item  7(d)  unless  any  of  the 
following  are  present: 

(a)  The  extension(s)  of  credit  were  not 
made  on  substantially  the  same  terms, 
including  interest  rates,  collateral  and 
repayment  terms  as  those  prevailing  at  the 
time  for  comparable  transactions  with  other 
than  the  specified  persons. 

(b)  The  extension(s)  of  credit  were  not  * 
made  in  the  ordinary  course  of  business. 

(c)  The  extension(s)  of  credit  have  involved 
or  presently  involve  more  than  a  normal  risk 
of  collectibility  or  other  unfavorable  features 
including  the  restructuring  of  an  extension  of 
credit,  or  a  delinquency  as  to  payment  of 
interest  or  principal. 

(d)  The  aggregate  amount  of  extensions  of 
credit  outstanding  at  any  time  from  the 
beginning  of  the  last  fiscal  year  to  date  to  a 
person  specified  in  (A),  (B),  and  (C)  of  this 
paragraph  (d)(1)  together  with  the  person’s 
associates,  exceeded  10%  of  the  equity 
capital  accounts  of  the  bank  at  that  time  or  $5 
million,  whichever  is  less. 

Note. — For  purposes  of  this  instruction  2(d) 
only:  (1)  The  information  called  for  by 
paragraphs  (d)(l)(iii)  and  (iv)  of  this  item  7 
need  not  be  furnished;  (2)  A  principal  security 
holder  shall  mean  each  security  holder 
known  to  the  bank  to  own  of  record  or 
beneficially  more  than  ten  (10)  percent  of  any 
class  of  the  bank's  voting  securities;  and  (3) 
The  name  of  any  associate  need  not  be 
furnished. 

(2)  If  aggregate  extensions  of  credit  to  the 
specified  persons  as  a  group,  exceeded  20 
percent  of  the  equity  capital  accounts  of  the 
bank  at  any  time  since  the  beginning  of  the 


last  fiscal  year,  (i)  The  aggregate  amount  of 
such  extensions  of  credit  shall  be  disclosed, 
and  (ii)  a  statement  shall  be  included,  to  the 
extent  applicable,  that  the  bank  has  had  and 
expects  to  have  in  the  future,  banking 
transactions  in  the  ordinary  course  of  its 
business  with  directors,  officers,  principal 
stockholders,  and  their  associates,  on 
substantially  the  same  terms,  including 
interest  rates  and  collateral  on  loans,  as 
those  prevailing  at  the  same  time  for 
comparable  transactions  with  others  and  did 
not  involve  more  than  the  normal  risk  of 
collectibility  or  present  other  unfavorable 
features. 

(3)  If  any  indebtedness  required  to  be 
described  arose  under  section  16(b)  of  the 
Act  and  had  not  been  discharged  by 
payment,  state  the  amount  of  any  profit 
realized,  that  such  profit  will  inure  to  the 
benefit  of  the  bank  and  whether  suit  will  be 
brought  or  other  steps  taken  to  recover  such 
profit.  If  in  the  opinion  of  counsel  a  question 
reasonably  exists  as  to  the  recoverability  of 
such  profit,  it  will  suffice  to  state  all  facts 
necessary  to  describe  the  transaction, 
including  the  prices  and  number  of  shares 
involved. 

(e)  Transactions  with  management. 
Describe  briefly  any  transactions  since  the 
beginning  of  the  bank's  last  fiscal  year  or  any 
presently  proposed  transactions,  to  which  the 
bank  was  or  is  to  be  a  party,  in  which  any  of 
the  following  persons  had  or  is  to  have  a 
direct  or  indirect  material  interest,  naming 
such  person  and  stating  his  relationship  to 
the  bank,  the  nature  of  his  interest  in  the 
transaction  and,  where  practicable,  the 
amount  of  such  interest: 

(1)  Any  director  or  principal  officer  of  the 
bank; 

(2)  Any  nominee  for  election  as  a  director; 

'  (3)  Any  security  holder  who  is  known  to 
the  bank  to  own  of-record  or  beneficially 
more  than  five  percent  of  any  class  of  the 
bank's  voting  securities;  and 

(4)  Any  associate  of  any  of  the  foregoing 
persons. 

Instructions.  No  information  need  be  given 
in  response  to  this  item  7(e)  as  to  any 
remuneration  or  other  transaction  reported  in 
response  to  item  7  (a),  (b),  (c),  or  (d).  or  as  to 
any  transaction  with  respect  to  which 
information  may  be  omitted  under  instruction 
3(a)(i)  to  item  7(a),  the  instruction  to  item 
7(b),  instruction  3  to  item  7(c)  or  instruction  2 
to  item  7(d). 

2.  No  information  need  be  given  in  answer 
to  this  item  7(e)  as  to  any  transaction  where: 

(a)  The  rates  or  charges  involved  in  the 
transaction  are  determined  by  competitive 
bids,  or  the  transaction  involves  the 
rendering  of  services  as  a  common  or 
contract  carrier,  or  public  utility,  at  rates  or 
charges  fixed  in  conformity  with  law  or 
governmental  authority; 

(b)  The  transaction  involves  services  as  a 
bank  depositary  of  funds,  transfer  agent, 
registrar,  trustee  under  a  trust  indenture,  or 
similar  services; 

(c)  The  amount  involved  in  the  transaction 
or  series  of  similar  transactions,  including  all 
periodic  installments  in  the  case  of  any  lease 
or  other  agreement  providing  for  periodic 
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payments  or  installments,  does  not  exceed 
$40,000;  or 

(d)  The  interest  of  the  specified  person 
arises  solely  from  the  ownership  of  securities 
of  the  bank  and  the  specified  person  receives 
no  extra  or  special  benefit  not  shared  on  a 
pro  rata  basis  by  all  holders  of  securities  of 
the  class. 

3.  It  should  be  noted  that  this  item  calls  for 
disclosure  of  indirect,  as  well  as  direct, 
material  interests  in  transactions.  A  person 
who  has  a  position  or  relationship  with  a 
firm,  corporation,  or  other  entity,  which 
engages  in  a  transaction  with  the  bank  or  its 
subsidiaries  may  have  an  indirect  interest  in 
such  transaction  by  reason  of  such  position 
or  relationship.  However,  a  person  shall  be 
deemed  not  to  have  a  material  indirect 
interest  in  a  transaction  within  the  meaning 
of  this  item  7(e)  where: 

(a)  The  interest  arises  only:  (i)  From  such 
person’s  position  as  a  director  of  another 
corporation  or  organization  (other  than  a 
partnership)  which  is  a  party  to  the 
transaction,  or  (ii)  from  the  direct  or  indirect 
ownership  by  such  person  and  all  other 
persons  specified  in  subparagraphs  (1) 
through  (4)  above,  in  the  aggregate,  of  less 
than  a  10  percent  equity  interest  in  another 
person  (other  than  a  partnership)  which  is  a 
party  to  the  transaction,  or  (iii)  from  both 
such  position  and  ownership; 

(b)  The  interest  arises  only  from  such 
person’s  position  as  a  limited  partner  in  a 
partnership  in  which  he  and  all  other  persons 
specified  in  (1)  through  (4)  above  had  an 
interest  of  less  than  10  percent;  or 

(c)  The  interest  of  such  person  arises  solely 
from  the  holding  of  an  equity  interest 
(including  a  limited  partnership  interest,  but 
excluding  a  general  partnership  interest),  or  a 
creditor  interest  in  another  person  which  is  a 
party  to  the  transaction  with  the  bank  or  any 
of  its  subsidiaries  and  the  transaction  is  not 
material  to  such  other  person. 

4.  The  amount  of  the  interest  of  any 
specified  person  shall  be  computed  without 
regard  to  the  amount  of  the  profit  or  loss 
involved  in  the  transaction.  Where  it  is  not 
practicable  to  state  the  approximate  amount 
of  the  interest,  the  approximate  amount 
involved  in  the  transaction  shall  be  indicated. 

5.  In  describing  any  transaction  involving 
the  purchase  or  sale  of  assets  by  or  to  the 
bank  or  any  of  its  subsidiaries,  otherwise 
than  in  the  ordinary  course  of  business,  state 
the  cost  of  the  assets  to  the  purchaser  and,  if 
acquired  by  the  seller  within  two  years  prior 
to  the  transaction,  the  cost  thereof  to  the 
seller.  Indicate  the  principle  followed  in 
determining  the  banks  purchase  or  sale  price 
and  the  name  of  the  persons  making  such 
determination. 

6.  Include  the  name  of  each  person  whose 
interest  in  any  transaction  is  described  and 
the  nature  of  the  relationship  by  reason  of 
which  such  interest  is  required  to  be 
described.  Where  it  is  not  practicable  to  state 
the  approximate  amount  of  the  interest,  the 
approximate  amount  involved  in  the 
transactions  should  be  indicated. 

7.  Information  shall  be  furnished  in  answer 
to  this  item  with  respect  to  transactions  not 
excluded  above  which  involve  remuneration 
from  the  bank  or  its  subsidiaries,  directly  or 
indirectly,  to  any  of  the  specified  persons  for 


services  in  any  capacity  unless  the  interest  of 
such  persons  arises  solely  from  the 
ownership  individually  and  in  the  aggregate 
of  less  than  10  percent  of  any  class  of  equity 
securities  of  another  corporation  furnishing 
the  services  to  the  bank. 

8.  The  foregoing  instructions  specify  certain 
transactions  and  interests  as  to  which 
information  may  be  omitted  in  answering  this 
item.  There  may  be  situations  where, 
although  the  foregoing  instructions  do  not 
expressly  authorize  nondisclosure,  the 
interest  of  a  specified  person  in  the  particular 
transaction  or  series  of  transactions  is  not  a 
material  interest.  In  that  case,  information 
regarding  such  interest  and  transaction  is  not 
required  to  be  disclosed  in  response  to  this 
item.  The  materiality  of  any  interest  or 
transaction,  is  to  be  determined  on  the  basis 
of  the  significance  of  the  information  to 
investors  in  light  of  all  of  the  circumstances 
of  the  particular  case.  The  importance  of  the 
interest  to  the  person  having  the  interest,  the 
relationship  of  the  parties  to  the  transaction 
to  each  other  and  the  amount  involved  in  the 
transaction  are  among  the  factors  to  be 
considered  in  determining  the  significance  of 
the  information  to  investors. 

(f)  Transactions  with  pension  or  similar 
plans.  Describe  briefly  any  transactions  since 
the  beginning  of  the  bank’s  last  fiscal  year  or 
presently  proposed  transactions,  to  which 
any  pension,  retirement,  savings  or  similar 
plan  provided  by  the  bank,  or  any  of  its 
parents  or  subsidiaries  was  or  is  to  be  a 
party,  in  which  any  of  the  following  persons 
had  or  is  to  have  a  direct  or  indirect  material 
interest,  naming  such  person  and  stating  his 
relationship  to  the  bank,  the  nature  of  his 
interest  in  the  transaction  and,  where 
practicable,  the  amount  of  such  interest: 

(1)  Any  director  or  principal  officer  of  the 
bank; 

(2)  Any  nominee  for  election  as  a  director; 

(3)  Any  security  holder  who  is  known  to 
the  bank  to  own  of  record  or  benefically  more 
ttf&n  five  (5)  percent  of  the  outstanding  voting 
securities  of  the  bank; 

(4)  Any  associate  of  any  of  the  foregoing 
persons;  and 

(5)  The  bank  or  any  of  its  subsidiaries. 

Instructions.  1.  Instructions  2.  3, 4  and  5  to 

item  7(e)  shall  apply  to  this  item  7(f). 

2.  Without  limiting  the  general  meaning  of 
the  term  “transaction”  there  shall  be  included 
in  answer  to  this  item  7(f)  any  remuneration 
received  or  any  loans  received  or  outstanding 
during  the  period,  or  proposed  to  be  received. 

3.  No  information  need  be  given  in  answer 
to  paragraph  (f)  with  respect  to 

(a)  Payments  to  the  plan,  or  payments  to 
beneficiaries,  under  the  terms  of  the  plan; 

(b)  Payment  of  remuneration  for  services 
not  in  excess  of  five  (5)  percent  of  the 
aggregate  remuneration  received  by  the 
specified  person  during  the  bank’s  last  fiscal 
year  from  the  bank;  or 

(c)  Any  interest  of  the  bank  which  arises 
solely  from  its  general  interest  in  the  success 
of  the  plan. 

(g)  Legal  proceedings.  Briefly  describe  any 
material  legal  proceeding  to  which  any 
director,  any  nominee  for  election  as  a 
director,  principal  officer  of  the  bank,  any 
owner  of  record  or  beneficially  of  more  than 
five  (5)  percent  of  any  class  of  voting 


securities  of  the  bank,  or  any  associate  of  any 
such  director,  nominee,  officer  or  security 
holder  is  a  party  adverse  to  the  bank. 

Item  8— Relationship  With  Independent 
Public  Accountants. 

If  the  solicitation  is  made  on  behelf  of 
management  of  the  bank  and  relates  to  a 
meeting  of  security  holders  at  which  directors 
are  to  be  elected,  auditors  are  to  be  selected 
or  approved,  or  financial  statements  are 
included  pursuant  to  item  15,  furnish  the 
following  information  describing  the  bank's 
relationship  with  its  independent  public 
accountants: 

(a)  The  name  of  the  principal  accountant 
selected  or  being  recommended  to 
shareholders  for  election,  approval  or 
ratification  for  the  current  year.  If  no 
accountant  has  been  selected  or 
recommended,  so  state  and  briefly  describe 
the  reasons  therefor. 

(b)  The  name  of  the  principal  accountant 
for  the  fiscal  year  most  recently  completed  if 
different  from  the  accountant  selected  or 
recommended  for  the  current  year  or  if  no 
accountant  has  yet  been  selected  or 
recommended  for  the  current  year. 

(c)  If  a  change  or  changes  in  accountants 
have  taken  place  since  the  date  of  the  proxy 
statement  for  the  most  recent  annual  meeting 
of  shareholders,  and  if  in  connection  with 
such  change(s)  a  disagreement  between  the 
accountant  and  bank  has  been  reported  on 
Form  F-3  or  in  the  accountant's  letter  filed  as 
an  exhibit  thereto,  the  disagreement  shall  be 
described.  Prior  to  submitting  the  preliminary 
proxy  material  to  the  FDIC  which  contains  or 
amends  such  description,  the  bank  shall 
furnish  the  description  of  the  disagreement  to 
any  accountant  with  whom  a  disagreement 
has  been  reported.  If  that  accountant  believes 
that  the  description  of  the  disagreement  is 
incorrect  or  incomplete,  he  may  include  a 
brief  statement,  ordinarily  expected  not  to 
exceed  200  words,  in  the  proxy  statement 
presenting  his  view  of  the  disagreement.  This 
statement  shall  be  submitted  to  the  bank 
within  10  business  days  of  the  date  the 
accountant  received  the  bank’s  description. 

(d)  The  proxy  statement  shall  indicate 
whether  or  not  representatives  of  the 
principal  accountants  for  the  current  year 
and  for  the  most  recently  completed  fiscal 
year  are  expected  to  be  present  at  the 
stockholders’  meeting  with  the  opportunity  to 
make  a  statement  if  they  desire  to  do  so  and 
whether  or  not  such  representatives  are 
expected  to  be  available  to  respond  to 
appropriate  questions. 

(e)  If  any  change  in  accountants  has  taken 
place  since  the  date  of  the  proxy  statement 
for  the  most  recent  annual  meeting  of 
shareholders,  state  whether  such  change  was 
recommended  or  approved  by 

(1)  Any  audit  or  similar  committee  of  the 
board  of  directors,  if  the  bank  has  such  a 
committee;  or 

(2)  The  board  of  directors,  if  the  bank  has 
no  such  committee. 

(f)  For  the  fiscal  year  most  recently 
completed,  describe  each  professional  service 
provided  by  the  principal  accountant  and 
state  the  percentage  relationship  which  the 
aggregate  of  the  fees  for  all  non-audit 
services  bear  to  the  audit  fees.  and.  except  as 
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provided  below,  state  the  percentage 
relationship  which  the  fee  for  each  non-audit 
service  bears  to  the  audit  fees.  Indicate 
whether,  before  each  professional  service 
provided  by  the  principal  accountant  was 
rendered,  it  was  approved  by,  and  the 
possible  effect  on  the  independence  of  the 
accountant  was  considered  by.  (1)  Any  audit 
or  similar  committee  of  the  board  of  directors 
and  (2)  for  any  service  not  approved  by  an 
audit  or  similar  committee,  the  board  of 
directors. 

Instructions.  1.  For  purposes  of  this 
subsection,  all  fees  for  services  provided  in 
connection  with  the  audit  function  (e.g., 
reviews  of  quarterly  reports,  filings  with  the 
corporation,  and  annual  reports)  may  be 
computed  as  part  of  the  audit  fees.  Indicate 
which  services  are  reflected  in  the  audit  fees 
computation. 

2.  If  the  fee  for  any  non-audit  service  is  less 
than  ten  (10)  percent  of  the  audit  fees,  the 
percentage  relationship  need  not  be 
disclosed. 

3.  Each  service  should  be  specificially 
described.  Broad  general  categories  such  as 
"tax  matters”  or  “management  advisory 
services”  are  not  sufficiently  specific. 

4.  Describe  the  circumstances  and  give 
details  of  any  services  provided  by  the 
bank's  independent  accountant  during  the 
latest  fiscal  year  that  were  furnished  at  rates 
or  terms  that  were  not  customary. 

5.  Describe  any  existing  direct  or  indirect 
understanding  or  agreement  that  places  a 
limit  on  current  or  future  years’  audit  fees, 
including  fee  arrangements  that  provide  fixed 
limits  on  fees  that  are  not  subject  to 
reconsideration  if  unexpected  issues 
involving  accounting  or  auditing  are 
encountered.  Disclosure  of  fee  estimates  is 
not  required. 

Item  9 — Bonus;  Profit  Sharing;  and  Other 
Remuneration  Plans. 

If  action  is  to  be  taken  with  respect  to  any 
bonus,  profit  sharing,  or  other  remuneration 
plan,  furnish  the  following  information: 

(a)  Describe  briefly  the  material  features  of 
the  plan.  Identify  each  class  of  person  who 
will  participate  therein,  indicate  the 
approximate  number  of  persons  in  each  such 
class  and  state  the  basis  of  such 
participation. 

(b)  State  separately  the  amounts  which 
would  have  been  distributable  under  the  plan 
during  the  last  fiscal  year  of  the  bank:  (1)  To 
directors  and  officers  and  (2)  to  employees  if 
the  plan  had  been  in  effect. 

(c)  State  the  name  and  position  with  the 
bank  of  each  person  specified  in  item  7(a), 
who  will  participate  in  the  plan  and  the 
amount  which  each  such  person  would  have 
received  under  the  plan  for  the  last  fiscal 
year  of  the  bank  if  the  plan  had  been  in 
effect. 

(d)  Furnish  such  information,  in  addition  to 
that  required  by  this  item  and  item  7,  as  may 
be  necessary  to  describe  adequately  the 
provisions  already  made  under  to  all  bonus, 
profit  sharing,  pension,  retirement,  stock 
option,  stock  purchase,  deferred 
compensation,  or  other  remuneration  or 
incentive  plans,  now  in  effect  or  in  effect 
within  the  past  five  years,  for:  (1)  Each 
director  or  officer  named  in  answer  to  item 
7(a)  who  may  participate  in  the  plan  to  be 


acted  upon;  (2)  all  present  directors  and 
officers  of  the  bank  as  a  group,  if  any  director 
or  officer  may  participate  in  the  plan;  and  (3) 
all  employees,  if  employees  may  participate 
in  the  plan. 

(e)  If  the  plan  to  be  acted  upon  can  be 
amended  otherwise  than  by  a  vote  of 
stockholders,  to  increase  the  cost  thereof  to 
the  bank  or  to  alter  the  allocation  of  the 
benefits  as  between  the  groups  specified  in 

(b),  state  the  nature  of  the  amendments 
which  can  be  so  made. 

(f)  If  action  is  to  be  taken  with  respect  to 
the  amendment  or  modification  of  an  existing 
plan,  the  item  shall  be  answered  with  respect 
to  the  plan  as  proposed  to  be  amended  or 
modified  and  shall  indicate  any  material 
differences  from  the  existing  plan. 

Instructions.  1.  The  term  “plan"  as  used  in 
this  title  means  any  plan  as  defined  in 
instruction  5  to  item  7(a). 

2.  If  the  plan  to  be  acted  upon  is  set  forth  in 
a  written  document,  three  copies  thereof  shall 
be  filed  with  the  FDIC  at  the  time  preliminary 
copies  of  the  statement  are  filed  under 

§  335.204. 

3.  The  following  instructions  shall  apply  to 
paragraph  (d): 

(a)  Information  need  only  be  given  with 
respect  to  benefits  received  or  set  aside 
within  the  past  five  years. 

(b)  Information  need  not  be  included  as  to 
payments  made  for,  or  benefits  to  be  received 
from  group  life  or  accident  insurance,  group 
hospitalization  or  similar  group  payments  or 
benefits. 

(c)  If  action  is  to  be  taken  with  respect  to 
any  plan  in  which  directors  or  officers  may 
participate,  the  information  called  for  by  item 
7(c)  (1)  and  (2)  shall  be  furnished  for  the  last 
five  fiscal  years  of  the  issuer  and  any  period 
subsequent  to  the  end  of  the  latest  such  fiscal 
year,  in  aggregate  amounts  for  the  entire 
period  for  each  such  person  and  group.  If  any 
named  person,  or  any  other  director  or 
officer,  purchased  securities  through  the 
exercise  of  options  during  such  period,  state 
the  aggregate  amount  of  securities  of  that 
class  sold  during  the  period  by  such  named 
person  and  such  other  directors  and  officers 
as  a  group.  The  information  called  for  by  this 
instruction  3(c)  is  in  lieu  of  the  information 
since  the  beginning-of  the  issuer’s  last  fiscal 
year  called  for  by  item  7(c)  (1)  and  (2).  If 
employees  may  participate  in  the  plan  to  be 
acted  upon,  state  die  aggregate  amount  of 
securities  called  for  by  all  options  granted  to 
employees  during  the  five-year  period  and,  if 
the  options  were  other  than  “restricted"  or 
"qualified"  stock  options  or  options  granted 
pursuant  to  an  "employee  stock  purchase 
plan”,  as  the  quoted  terms  are  defined  in 
sections  422  through  424  of  the  Internal 
Revenue  Code,  state  that  fact  and  the 
weighted  average  option  price  per  share.  The 
information  called  for  by  this  instruction  may 
be  furnished  in  the  form  of  the  table 
illustrated  in  the  option  disclosure 
instruction,  appearing  at  the  end  of  this  form. 

Item  10 — Pension  and  Retirement  Plans. 

If  action  is  to  be  taken  with  respect  to  any 
pension  or  retirement  plan,  furnish  the 
following  information: 

(a)  Describe  briefly  the  material  features  of 
the  plan,  identify  each  class  of  persons  who 
will  be  entitled  to  participate  therein,  indicate 


the  approximate  number  of  persons  in  each 
such  class,  and  state  the  basis  of  such 
participation. 

(b)  State:  (1)  The  approximate  total  amount 
necessary  to  fund  the  plan  with  respect  to 
past  services,  the  period  over  which  such 
amount  is  to  be  paid,  and  the  estimated 
annual  payments  necessary  to  pay  the  total 
amount  over  such  period:  (2)  the  estimated 
annual  payment  to  be  made  with  respect  to 
current  services,  and  (3)  the  amount  of  such 
annual  payments  to  be  made  for  the  benefit 
of  (i)  directors  and  officers,  and  (ii) 
employees. 

(c)  State:  (1)  The  name  and  position  with 
the  bank  of  each  person  specified  in  item  7(a) 
who  will  be  entitled  to  participate  in  the  plan, 
(2)  the  amount  which  would  have  been  paid 
or  set  aside  by  the  bank  and  its  subsidiaries 
for  the  benefit  of  such  person  for  the  last 
fiscal  year  of  the  bank  if  the  plan  had  been  in 
effect,  and  (3)  the  amount  of  the  annual 
benefits  estimated  to  be  payable  to  such 
person  in  the  event  of  retirement  at  normal 
retirement  date. 

(d)  Furnish  such  information,  in  addition  to 
that  required  by  this  item  and  item  7,  as  may 
be  necessary  to  describe  adequately  the 
provisions  already  made  pursuant  to  all 
bonus,  profit  sharing,  pension,  retirement 

-stock  option,  stock  purchase,  deferred 
compensation,  or  other  remuneration  or 
incentive  plans,  now  in  effect  or  in  effect 
within  the  past  five  years,  for:  (1)  Each 
director  or  officer  named  in  answer  to  item 
7(a)  who  may  participate  in  the  plan  to  be 
acted  upon;  (2)  all  present  directors  and 
officers  of  the  bank  as  a  group,  if  any  director 
or  officer  may  participate  in  the  plan;  and  (3) 
all  employees,  if  employees  may  participate 
in  the  plan. 

(e)  If  the  plan  to  be  acted  upon  can  be 
amended  otherwise  than  by  a  vote  of 
stockholders  to  increase  the  cost  thereof  to 
the  bank  or  alter  the  allocation  of  the  benefits 
as  between  the  groups  specified  in  (b)(3), 
state  the  nature  of  the  amendments  which 
can  be  so  made. 

(f)  If  action  is  to  be  taken  with  respect  to 
the  amendment  or  modification  of  an  existing 
plan,  the  item  shall  be  answered  with  respect 
to  the  plan  as  proposed  to  be  amended  or 
modified  and  shall  indicate  any  material 
differences  from  the  existing  plan. 

Instructions.  1.  The  information  called  for 
by  paragraph  (b)(3)  or  (c)(2)  need  not  be 
given  as  to  payments  made  on  an  actuarial 
basis  under  any  group  pension  plan  which 
provides  for  fixed  benefits  in  the  event  of 
retirement  at  a  specified  age  or  after  a 
specified  number  of  years  of  service. 

2.  Instructions  1.  2.  and  3  to  item  9  shall 
apply  to  this  item. 

Item  11 — Options;  Warrants;  or  Rights. 

If  action  is  to  be  taken  with  respect  to  the 
granting  or  extension  of  any  options, 
warrants,  or  rights  to  purchase  securities  of 
the  bank  or  any  subsidiary,  furnish  the 
following  information: 

(a)  State:  (1)  The  title  and  amount  of 
securities  called  for  or  to  be  called  for  by 
such  options,  warrants,  or  rights;  (2)  the 
prices,  expiration  dates  and  other  material 
conditions  upon  which  the  options,  warrants, 
or  rights  may  be  exercised;  (3)  the 
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consideration  received  or  to  be  received  by 
the  issuer  or  subsidiary  for  the  granting  or 
extension  of  the  options,  warrants,  or  rights; 
(4)  the  market  value  of  the  securities  called 
for  or  to  be  called  for  by  the  options, 
warrants,  or  rights  as  of  the  latest  practicable 
date,  and  (5)  in  the  case  of  options,  the 
Federal  income  tax  consequences  of  the 
issuance  and  exercise  of  such  options  to  the 
recipient  and  to  the  bank. 

(b)  State  separately  the  amount  of  options, 
warrants,  or  rights  received  or  to  be  received 
by  the  following  persons,  naming  each  such 
person:  (1)  Each  director  or  officer  named  in 
answer  to  item  7(a);  (2)  each  nominee  for 
election  as  a  director  of  the  bank;  (3)  each 
associate  of  such  directors,  officers,  or 
nominees;  and  (4)  each  other  person  who 
received  or  is  to  receive  five  percent  or  more 
of  such  options,  warrants,  or  rights.  State  also 
the  total  amount  of  such  options,  warrants,  or 
rights  received  or  to  be  received  by  all 
directors  and  officers  of  the  bank  as  a  group, 
without  naming  them. 

(c)  Furnish  such  information,  in  addition  to 
that  required  by  this  item  and  item  7  as  may 
be  necessary  to  describe  adequately  the 
provisions  already  made  under  all  bonus, 
profit  sharing,  pension,  retirement,  stock 
option,  stock  purchase,  deferred 
compensation,  or  other  remuneration  or 
incentive  plans,  now  in  effect  or  in  effect 
within  the  past  five  years,  for.  (1)  Each 
director  or  officer  named  in  answer  to  item 
7(a)  who  may  participate  in  the  plan  to  be 
acted  upon;  (2)  all  directors  and  officers  of 
the  bank  as  a  group,  if  any  director  or  officer 
may  participate  in  the  plan;  and  (3)  all 
employees,  if  employees  may  participate  in 
the  plan. 

Instructions.  1.  Paragraphs  (b)  and  (c)  do 
not  apply  to  warrants  or  rights  to  be  issued  to 
security  holders  as  such  on  a  pro  rata  basis. 

2.  The  instruction  to  item  9  shall  apply  to 
paragraph  (c)  of  this  item. 

3.  Include  in  the  answer  to  paragraph  (c)  as 
to  each  director  or  officer  named  in  answer  to 
item  7(a)  and  as  to  all  directors  and  officers 
as  a  group  (i)  the  amount  of  securities 
acquired  during  the  past  two  years  through 
the  exercise  of  options  granted  during  the 
period  or  prior  thereto;  (ii)  the  amount  of 
securities  sold  during  such  period  of  the  same 
class  as  those  acquired  through  the  exercise 
of  such  options;  and  (iii)  the  amount  of 
securities  subject  to  all  unexercised  options 
held  as  of  the  latest  practicable  date. 

Item  12 — Authorization  or  Issuance  of 
Securities  Otherwise  than  for  Exchange. 

If  action  is  to  be  taken  with  respect  to  the 
authorization  or  issuance  of  any  securities 
otherwise  than  in  exchange  for  outstanding 
securities  of  the  bank,  furnish  the  following 
information: 

(a)  State  the  title  and  amount  of  securities 
to  be  authorized  or  issued. 

(b)  Furnish  a  description  of  the  material 
provisions  of  the  securities  such  as  would  be 
required  in  a  registration  statement  filed 
pursuant  to  this  part.  If  the  terms  of  the 
securities  cannot  be  stated  or  estimated  with 
respect  to  any  or  all  of  the  securities  to  be 
authorized,  because  no  offering  thereof  is 
contemplated  in  the  proximate  future,  and  if 
no  further  authorization  by  security  holders 
for  the  issuance  thereof  is  to  be  obtained,  it 


should  be  stated  that  the  terms  of  the 
securities  to  be  authorized,  including 
dividend  or  interest  rates,  conversion  prices, 
voting  rights,  redemption  prices,  maturity 
dates,  and  similar  matters  will  be  determined 
by  the  board  of  directors.  If  the  securities  are 
additional  shares  of  common  stock  of  a  class 
outstanding,  the  description  may  be  omitted 
except  for  a  statement  of  the  preemptive 
rights,  if  any.  Where  the  statutory  provisions 
with  respect  to  preemptive  rights  are  so 
indefinite  or  complex  that  they  cannot  be 
stated  in  summarized  form,  it  will  suffice  to 
make  a  statement  in  the  form  of  an  opinion  of 
counsel  as  to  the  existence  and  extent  of  such 
rights. 

(c)  Describe  briefly  the  transaction  in 
which  the  securities  are  to  be  issued, 
including  a  statement  as  to:  (1)  The  nature 
and  approximate  amount  of  consideration 
received  or  to  be  received  by  the  bank,  and 

(2)  the  approximate  amount  devoted  to  each 
purpose  so  far  as  determinable,  for  which  the 
net  proceeds  have  been  or  are  to  be  used.  If  it 
is  impracticable  to  describe  the  transaction  in 
which  the  securities  are  to  be  issued,  state 
the  reason,  indicate  the  purpose  of  the 
authorization  of  the  securities  and  state 
whether  further  authorization  for  the 
issuance  of  the  securities  by  a  vote  of 
(security  holders  will  be  solicited  prior  to  such 
issuance. 

(d)  If  the  securities  are  to  be  issued 
otherwise  than  in  a  general  public  offering  for 
cash,  state  the  reasons  for  the  proposed 
authorization  or  issuance  and  the  general 
effect  thereof  upon  the  rights  of  existing 
security  holders. 

Item  13 — Modification  or  Exchange  of 
Securities. 

If  action  is  to  be  taken  with  respect  to  the 
modification  of  any  class  of  securities  of  the 
bank,  or  the  issuance  or  authorization  for 
issuance  of  securities  of  the  bank  in  exchange 
for  outstanding  securities  of  the  bank,  furnish 
the  following  information: 

(a)  If  outstanding  securities  are  to  be 
modified,  state  the  title  and  amount  thereof. 

If  securities  are  to  be  issued  in  exchange  for 
outstanding  securities,  state  the  title  and 
amount  of  securities  to  be  so  issued,  the  title 
and  amount  of  outstanding  securities  to  be 
exchanged  therefor,  and  the  basis  of  the 
exchange. 

(b)  Describe  any  material  differences 
between  the  outstanding  securities  and  the 
modified  or  new  securities  in  respect  of  any 
of  the  matters  concerning  which  information 
would  be  required  in  the  description  of  the 
securities  in  a  registration  statement  filed 
under  to  this  part. 

(c)  State  the  reasons  for  the  proposed 
modification  or  exchange,  and  the  general 
effect  thereof  upon  the  rights  of  existing 
security  holders. 

(d)  Furnish  a  brief  statement  as  to  arrears 
in  dividends  or  as  to  defaults  in  principal  or 
interest  in  respect  to  the  outstanding 
securities  which  are  to  be  modified  or 
exchanged  and  such  other  information  as 
may  be  appropriate  in  the  particular  case  to 
disclose  adequately  the  nature  and  effect  of 
the  proposed  action. 

(e)  Outline  briefly  any  other  material 
features  of  the  proposed  modification  or 
exchange. 


Instruction.  If  the  existing  security  is 
presently  listed  and  registered  on  a  national 
securities  exchange,  state  whether  it  is 
intended  to  apply  for  listing  and  registration 
of  the  new  or  reclassified  security  on  such 
exchange  or  any  other  exchange.  If  it  is  not 
intended  to  make  such  application,  state  the 
effect  of  the  termination  of  such  listing  and 
registration. 

Item  14 — Mergers;  Consolidations; 
Acquisitions;  and  Similar  Matters. 

If  action  is  to  be  taken  with  respect  to  any 
plan  for:  (i)  The  merger  or  consolidation  of 
the  bank  into  or  with  any  other  person  or  of 
any  other  person  into  or  with  the  bank;  (ii) 
the  acquisition  by  the  bank  or  any  of  its 
subsidiaries  of  securities  of  another  bank;  (iii) 
the  acquisition  by  the  bank  of  any  other  going 
business  or  of  the  assets  thereof;  (iv)  the  sale 
or  other  transfer  of  all  or  any  substantial  part 
of  the  assets  of  the  bank;  or  (v)  the  voluntary 
liquidation  or  dissolution  of  the  bank: 

(a)  Outline  briefly  the  material  features  of 
the  plan.  State  the  reasons  therefor  and  the 
general  effect  thereof  upon  the  interests  of 
existing  security  holders.  If  the  plan  is  set 
forth  in  a  written  document,  file  three  copies 
thereof  with  the  FDIC  when  preliminary 
copies  of  the  Statement  are  filed  under 

§  335.204. 

(b)  Furnish  the  following  information  as  to 
the  bank  and  each  person  which  is  to  be 
merged  into  the  bank,  or  into  or  with  which 
the  bank  is  to  be  merged  or  consolidated,  or 
the  business  or  assets  of  which  are  to  be 
acquired,  or  which  is  the  issuer  of  securities 

.  to  be  acquired  by  the  bank  or  any  of  its 
subsidiaries  in  exchange  for  all  or  a 
substantial  part  of  its  assets.  What  is 
required  is  information  essential  to  an 
investor’s  appraisal  of  the  action  proposed  to 
be  taken; 

(1)  A  brief  description  of  the  business  and 
property  of  each  such  person  in  substantially 
the  manner  described  in  items  1  and  3  of 
Form  F-l. 

(2)  A  brief  statement  as  to  dividends  in 
arrears,  defaults  in  principal  or  interest  in 
respect  to  any  securities  of  the  bank  or  of 
such  person,  and  as  to  the  effect  of  the  plan 
thereon  and  such  other  information  as  may 
be  appropriate  in  the  particular  case  to 
disclose  adequately  the  nature  and  effect  of 
the  proposed  action. 

(3)  The  information  with  respect  to  the 
proposed  management  of  the  surviving  bank 
required  by  items  6  and  7  of  this  Form  F-5. 
Information  concerning  remuneration  of 
management  may  be  projected  for  the  current 
year  based  on  remuneration  actually  paid  or 
accrued  by  each  of  the  constituent  persons 
during  the  last  calendar  year.  If  significantly 
different,  proposed  compensation 
arrangements  should  also  be  described. 

(4)  A  tabular  presentation  of  the  existing 
and  pro  forma  capitalization. 

(5)  In  columnar  form,  for  each  of  the  last 
five  fiscal  years,  a  historical  summary  of 
earnings.  Such  summary  is  to  be  concluded 
by  indicating  per  share  amounts  of  income 
before  securities  gains  (losses),  net  income, 
and  dividends  declared  for  each  period 
reported.  (Extraordinary  items,  if  any,  should 
be  appropriately  reported  and  per  share 
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amounts  of  securities  gains  (losses)  may  be 
included.)  See  instruction  4  to  this  item. 

(6)  In  columnar  form,  for  each  of  the  last 
five  fiscal  years,  a  combined  pro  forma 
summary  of  earnings,  as  appropriate  in  the 
circumstances,  similar  in  structure  to  the 
historical  summary  of  earnings.  If  the 
transaction  establishes  a  new  basis  of 
accounting  for  assets  of  any  of  the  persons 
included  therein,  the  pro  forma  summary  of 
earnings  shall  be  furnished  only  for  the  most 
recent  fiscal  year  and  interim  period  and 
shall  reflect  appropriate  pro  forma 
adjustments  resulting  from  such  new  basis  of 
accounting. 

(7)  A  tabular  presentation  of  comparative 
per  share  data  of  the  constituent  banks  or 
other  persons  pertaining  to: 

(A) (i)  Income  before  securities  gains 
(losses);  (ii)  net  income;  and  (iii)  dividends 
declared,  for  each  of  the  last  Hve  fiscal  years; 
and 

(B)  Book  value  per  share,  at  the  date  of  the 
balance  sheets  included  in  the  statement. 

The  comparative  per  share  data  shall  be 
presented  on  a  historical  and  pro  forma  basis 
(except  dividends  which  are  to  be  furnished 
on  historical  basis  only)  and  equated  to  a 
common  basis  in  exchange  transactions. 

(8)  To  the  extent  material  for  the  exercise 
of  prudent  judgment,  the  historical  and  pro 
forma  earnings  data  specified  in  (5),  (6),  and 
(7)  above  for  the  latest  available  interim 
period  of  the  current  and  prior  fiscal  years. 

Instructions.  1.  Historical  statements  of 
income  in  their  entirety,  as  required  by  item 
15.  may  be  furnished  in  lieu  of  the  summary 
of  earnings  specified  in  paragraph  5.  If 
summary  earnings  information  is  presented, 
show,  as  a  minimum,  operating  revenues, 
operating  expenses,  income  before  income 
taxes  and  securities  gains  (losses),  applicable 
income  taxes,  income  before  securities  gains 
(losses),  securities  gains  (losses), 
extraordinary  items  less  applicable  tax, 
cumulative  effects  of  changes  in  accounting 
principles,  and  net  income.  The  summary 
shall  reflect  retroactive  adjustments  or  any 
material  items  affecting  the  comparability  of 
the  results. 

2.  In  connection  with  any  interim  period  or 
periods  between  the  end  of  the  last  fiscal 
year  and  the  balance  sheet  date,  and  any 
comparable  prior  period,  a  statement  shall  be 
made  that  all  adjustments  necessary  to  a  fair 
statement  of  the  results  for  such  interim 
period  or  periods  have  been  included,  and 
results  of  the  interim  period  for  the  current 
year  are  not  necessarily  indicative  of  results 
for  the  entire  year.  In  addition,  there  shall  be 
furnished  in  such  cases,  as  supplemental 
information  but  not  as  a  part  of  the  proxy 
statement,  a  letter  describing  in  detail  the 
nature  and  amount  of  any  adjustments,  other 
than  normal  recurring  accruals,  entering  into 
the  determination  of  the  results  shown. 

3.  The  information  required  by  this  item . 
14(b)  is  required  in  a  statement  of  the 
"acquiring”  or  “surviving"  bank  only  where  a 
“significant"  merger  or  acquisition  is  to  be 
voted  upon.  For  purposes  of  this  item,  the 
term  “significant"  merger  or  acquisition  shall 
mean  a  transaction  where  either:  (1)  The  net 
book  value  of  assets  to  be  acquired  or  the 
amounVto  be  paid  therefor  exceeds  five 
percent  of  the  equity  capital  accounts  of  the 


acquiring  bank,  or  (2)  in  an  exchange 
transaction,  the  number  of  shares  to  be 
issued  exceeds  Hve  percent  of  the 
outstanding  shares  of  the  acquiring  bank,  or 
(3)  gross  operating  revenues  for  the  last  fiscal 
year  of  the  person  to  be  acquired  exceeded 
five  percent  of  the  gross  operating  revenues 
for  the  last  fiscal  year  of  the  acquiring  bank. 

If  less  than  a  “significant”  merger  or 
acquisition  is  to  be  voted  upon,  such 
information  need  only  be  included  to  the 
extent  necessary  for  the  exercise  of  prudent 
judgment  with  respect  thereto. 

4.  The  provisions  of  §  335.309a,  item  2. 
Instruction  6  shall  apply  to  the  summaries 
required  by  this  item. 

(c)  As  to  each  class  of  securities  of  the 
bank,  or  of  any  person  specified  in  paragraph 
(b).  which  is  admitted  to  dealing  on  a 
national  securities  exchange  or  with  respect 
to  which  a  market  otherwise  exists,  and 
which  will  be  materially  affected  by  the  plan, 
state  the  high  and  low  sale  prices  (or  in  the 
absence  of  trading  in  a  particular  period,  the 
range  of  the  bid  and  asked  prices)  for  each 
quarterly  period  within  two  years.  This 
information  may  be  omitted  if  the  plan 
involves  merely  the  voluntary  liquidation  or 
dissolution  of  the  bank. 

Item  15 — Financial  Statements. 

(a)  If  action  is  to  be  taken  with  respect  to 
any  matter  specified  in  items  12, 13,  or  14 
above,  furnish  verified  financial  statements 
of  the  bank  and  its  subsidiaries  such  as 
would  be  required  in  a  registration  statement 
filed  under  this  part.  In  addition,  the  latest 
available  interim  date  balance  sheet  and 
statement  of  income  for  the  interim  period 
between  the  end  of  the  last  fiscal  year  and 
the  interim  balance  sheet  date,  and 
comparable  prior  period,  shall  be  furnished. 
All  schedules,  except  schedule  VI — 
“Allowance  for  Possible  Loan  Losses"  may 
be  omitted. 

(b)  If  action  is  to  be  taken  with  respect  to 
any  matter  specified  in  item  14(b),  furnish  for 
each  person  specified  therein,  other  than  the 
bank,  financial  statements  such  as  would  be 
required  in  a  registration  statement  filed 
under  this  part.  In  addition,  the  latest 
available  interim  date  balance  sheet  and 
statement  of  income  for  the  interim  period 
between  the  end  of  the  last  fiscal  year  and 
the  interim  balance  sheet  date,  and 
comparable  prior  period,  shall  be  furnished. 
However,  the  following  may  be  omitted:  (1) 
All  schedules,  except  schedule  VI — 
“Allowance  for  Possible  Loan  Losses":  and 
(2)  statements  for  a  subsidiary,  all  of  the 
stock  of  which  is  owned  by  the  bank,  that  is 
included  in  the  consolidated  statement  of  the 
bank  and  its  subsidiaries.  Such  statements 
shall  be  verified,  if  practicable. 

(c)  Notwithstanding  paragraphs  (a)  and  (b) 
above,  any  or  all  of  such  financial  statements 
which  are  not  material  for  the  exercise  of 
prudent  judgment  in  regard  to  the  matter  to 
be  acted  upon  may  be  omitted.  Such  financial 
statements  are  deemed  material  to  the 
exercise  of  prudent  judgment  in  the  usual 
case  involving  the  authorization  or  issuance 
of  any  material  amount  of  senior  securities, 
but  are  not  deemed  material  in  cases 
involving  the  authorization  or  issuance  of 
common  stock,  otherwise  than  in  an 
exchange,  merger,  consolidation,  acquisition, 
or  similar  transaction. 


(d)  The  statement  may  incorporate  by 
reference  any  financial  statements  contained 
in  an  annual  report  sent  to  security  holders 
under  $  335.203  with  respect  to  the  same 
meeting  as  that  to  which  the  statements 
relate,  provided  such  financial  statements 
substantially  meet  the  requirements  of  this 
item. 

Item  16 — Action  With  Respect  to  Reports. 

If  action  is  to  be  taken  with  respect  to  any 
report  of  the  bank  or  of  its  directors,  officers, 
or  committees  or  any  minutes  of  meetings  of 
its  security  holders,  furnish  the  following 
information: 

(a)  State  whether  or  not  such  action  is  to 
constitute  approval  or  disapproval  of  any  of ' 
the  matters  referred  to  in  such  reports  or 
minutes. 

(b)  Identify  each  of  such  matters  which  it  is 
intended  will  be  approved  or  disapproved, 
and  furnish  the  information  required  by  the 
appropriate  item  or  items  of  this  schedule 
with  respect  to  each  such  matter. 

Item  17— Matters  Not  Required  To  Be 
Submitted. 

If  action  is  to  be  taken  with  respect  to  any 
matter  which  is  not  required  to  be  submitted 
to  a  vote  of  security  holders,  state  the  nature 
of  such  matter,  the  reasons  for  submitting  it 
to  a  vflte  of  security  holders  and  what  action 
is  intended  to  be  taken  by  the  management  in 
the  event  of  a  negative  vote  on  the  matter  by 
the  security  holders. 

Item  18— Amendment  of  Charter:  Bylaws; 
or  Other  Documents. 

If  action  is  to  be  taken  with  respect  to  any 
amendment  of  the  bank's  charter,  bylaws,  or 
other  documents  as  to  which  information  is 
not  required  above,  state  briefly  the  reasons 
for  and  general  effect  of  such  amendment 
Instruction.  Where  the  matter  to  be  acted 
upon  is  the  classification  of  directors  state 
whether  vacancies  which  occur  during  the 
year  may  be  filled  by  the  board  of  directors 
to  serve  only  until  the  next  annual  meeting  or 
may  be  so  filled  for  the  remainder  of  the  full 
term. 

Item  19 — Other  Proposed  Action. 

If  action  is  to  be  taken  with  respect  to  any 
matter  not  specifically  referred  to  above, 
describe  briefly  the  substance  of  each  such 
matter  in  substantially  the  same  degree  of 
detail  as  is  required  by  items  5  to  18. 
inclusive,  above. 

Item  20 — Vote  Required  for  Approval. 

As  to  each  matter  which  is  to  be  submitted 
to  a  vote  of  security  holders,  other  than 
elections  to  office  or  the  selection  or  approval 
of  auditors,  state  the  vote  required  for  its 
approval. 

Item  21 — Acquisition  or  Disposition  of 
Property. 

If  action  is  to  be  taken  with  respect  to  the 
acquisition  or  disposition  of  any  property, 
furnish  the  following  information: 

(a)  Describe  briefly  the  general  character 
and  location  of  the  property. 

(b)  State  the  nature  and  amount  of 
consideration  to  be  paid  or  received  by  the 
issuer  or  any  subsidiary.  To  the  extent 
practicable,  outline  briefly  the  facts  bearing 
upon  the  question  of  the  fairness  of  the 
consideration. 

(c)  State  the  name  and  address  of  the 
transferer  or  transferee,  as  the  case  may  be. 
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and  the  nature  of  any  material  relationship  of 
such  person  to  the  issuer  or  any  affiliate  of 
the  issuer. 

(d)  Outline  briefly  any  other  material 
features  of  the  contract  or  transaction. 

Item  22 — Restatement  of  Accounts. 

If  action  is  to  be  taken  with  respect  to  the 
restatement  of  any  asset,  capital,  or  surplus 
account  of  the  bank,  furnish  the  following 
information: 

(a)  State  the  nature  of  the  restatement  and 
the  date  as  of  which  it  is  to  be  effective. 

(b)  Outline  briefly  the  reasons  for  the 
restatement  and  for  the  selection  of  the 
particular  effective  date. 

(c)  State  the  name  and  amount  of  each 
account  (including  any  reserve  accounts) 
affected  by  the  restatement  and  the  effect  of 
the  restatement  thereon.  Tabular 
presentation  of  the  amounts  shall  be  made 
when  appropriate,  particularly  in  the  case  of 
recapitalizations. 

(dj  To  the  extent  practicable,  state  whether 
and  the  extent,  if  any,  to  which  the 
restatement  will,  as  of  the  date  thereof,  alter 
the  amount  available  for  distribution  to  the 
holders  of  equity  securities. 

Option  Disclosure  Instruction 

The  table  set  forth  below  is  an  illustration 
of  the  presentation  in  tabular  form  of  the 


§  335.213  Form  for  information  statement 
(Form  F-5A) 

Form  F-5A 

Information  Statement 

Note. — Where  any  item,  other  than  item  5, 
calls  for  information  with  respect  to  any 
matter  to  be  acted  upon  at  the  meeting,  such 
item  need  be  answered  only  with  respect  to 
proposals  to  be  made  by  the  bank. 

Item  1.  Information  required  by  items  of 
Form  F-5  (12  CFR  335.212).  Furnish  the 
information  called  for  by  all  of  the  items  of 
Form  F-5  (12  CFR  335.212)  (other  than  items 
1,  3,  and  4  thereof)  which  would  be 
applicable  to  any  matter  to  be  acted  upon  at 
the  meeting  if  proxies  were  to  be  solicited  in 
connection  with  the  meeting. 

Item  2.  Statement  that  proxies  are  not 
solicited.  The  following  statement  shall  be 
set  forth  on  the  first  page  of  the  information 
statement  in  bold-face  type: 

We  Are  Not  Asking  You  For  a  Proxy  and  You 
Are  Requested  Not  To  Send  Us  a  Proxy 

Item  3.  Date,  time  and  place  of  meeting. 
State  the  date,  time  and  place  of  the  meeting 


information  required  by  item  7(c)  and 
instruction  3(c)  to  item  9(d),  which  also 
applies  to  items  10(d)  and  11(c).  If  only  item 
7(c)  applies  and  items  9, 10,  and  11  are 
inappropriate,  information  need  only  be 
furnished  for  the  period  specified  in  item  7(c), 
information  as  to  shares  sold  may  be  omitted 
and  the  reference  at  the  foot  of  the  table  to 
options  granted  to  employees  may  be 
omitted.  Other  tabular  presentations  are,  of 
course,  acceptable  if  they  include  the 
necessary  data.  Tabular  presentations  may 
not  be  needed  if  only  a  very  few  options  have 
been  granted. 

The  following  tabulation  shows  as  to 
certain  directors  and  officers  and  as  to  all 
directors  and  officers  as  a  group  (i)  the 
amount  of  options  granted  since  the 
beginning  of  the  fifth  previous  full  fiscal  year, 
(ii)  the  amount  of  shares  acquired  since  that 
date  through  the  exercise  of  options  granted 
since  that  date  or  prior  thereto,  (iii)  the 
amount  of  shares  sold  during  such  period  of 
the  same  class  as  those  so  acquired,  and  (iv) 
the  amount  of  shares  subject  to  all 

unexercised  options  held  as  of - 

(Insert  date). 


of  security  holders,  unless  that  information  is 
otherwise  disclosed  in  material  furnished  to 
security  holders  with  the  information 
statement. 

Item  4.  Interest  of  certain  persons  in  or 
opposition  to  matters  to  be  acted  upon,  (a) 
Describe  briefly  any  substantial  interest, 
direct  or  indirect,  by  security  holdings  or 
otherwise,  of  each  of  the  following  persons  in 
any  matter  to  be  acted  upon,  other  than 
elections  to  office: 

(1)  Each  person  who  has  been  a  director  or 
officer  of  the  bank  at  any  time  since  the 
beginning  of  the  last  fiscal  year. 

(2)  Each  nominee  for  election  as  a  director 
of  the  bank. 

(3)  Each  associate  of  the  foregoing  persons. 

(b)  Give  the  name  of  any  director  of  the 

bank  who  has  informed  the  bank  in  writing 
that  he  intends  to  oppose  any  action  to  be 
taken  by  the  bank  at  the  meeting  and  indicate 
the  action  which  he  intends  to  oppose. 

Item  5.  Proposals  by  security  holders.  If 
any  security  holder  entitled  to  vote  at  the 
meeting  has  submitted  to  the  bank  a 
reasonable  time  before  the  information 
statement  is  to  be  transmitted  to  security 


holders  a  proposal,  other  than  elections  to 
office,  which  is  accompanied  by  notice  of  his 
intention  to  present  the  proposal  for  action  at 
the  meeting,  make  a  statement  to  that  effect, 
identify  the  proposal  and  indicate  the 
disposition  proposed  to  be  made  of  the 
proposal  by  the  bank  at  the  meeting. 

Instructions.  1.  This  item  need  not  be 
answered  as  to  any  proposal  submitted  with 
respect  to  an  annual  meeting  if  the  proposal 
is  submitted  less  than  60  days  in  advance  of  a 
day  corresponding  to  the  date  of  mailing  a 
proxy  statement  or  information  statement  in 
connection  with  the  last  annual  meeting  of 
security  holders. 

2.  If  the  bank  intends  to  rule  a  proposal  out 
of  order,  the  FDIC  shall  be  so  advised  at  the 
time  preliminary  copies  of  the  information 
statement  are  filed  with  the  FDIC,  together 
with  a  statement  of  the  reasons  why  the 
proposal  is  not  deemed  to  be  a  proper  subject 
for  action  by  security  holders. 

§  335.220  Special  provisions  applicable  to 
election  contests 

(a)  Solicitations  to  which  the 
paragraph  applies.  This  paragraph 
applies  to  any  solicitation  subject  to  this 
section  by  any  person  or  group  of 
persons  for  the  purpose  of  opposing  a 
solicitation  subject  to  this  section  by 
any  other  person  or  group  of  persons 
with  respect  to  the  election  or  removal 
of  directors  at  any  annual  or  special 
meeting  of  security  holders. 

(b)  Participant  defined.  (1)  For 
purposes  of  this  paragraph  the  terms 
"participant”  and  “participant  in  a 
solicitation”  include  the  following: 

(i)  The  bank; 

(ii)  Any  director  of  the  bank,  and  any 
nominee  for  whose  election  as  a  director 
proxies  are  solicited; 

(iii)  Any  committee  or  group  that 
solicits  proxies,  any  member  of  such 
committee  or  group,  and  any  person 
whether  or  not  named  as  a  member 
who,  acting  alone  or  with  one  or  more 
other  persons,  directly  or  indirectly, 
takes  the  initiative  in  organizing, 
directing,  or  financing  any  such 
committee  or  group; 

(iv)  Any  person  who  finances  or  joins 
with  another  to  finance  the  solicitation 
of  proxies,  except  persons  who 
contribute  not  more  than  $500  and  who 
are  not  otherwise  participants; 

(v)  Any  person  who  lends  money  or 
furnishes  credit  or  enters  into  any  other 
arrangements,  pursuant  to  any  contract 
or  understanding  with  a  participant,  for 
the  purpose  of  financing  or  otherwise 
inducing  the  purchase,  sale,  holding,  or 
voting  of  securities  of  the  bank  by  any 
participant  or  other  person,  in  support  of 
or  in  opposition  to  a  participant,  except 
a  bank,  broker,  or  dealer  who,  in  the 
ordinary  course  of  business,  lends 
money  or  executes  orders  for  the 


Common  shares 1 


John  Jones  James  Smith  Richard  Roe 


Ali  directors 
and  officers 
as  a  group 


Granted— 19—  to  date: 

Number  of  shares . . . . . . . 

Average  per  share  option  price .  $... 

Exercise — 19—  to  date  Number  of  shares . . . . 

Aggregate  option  price  of  options  exercised . . . .  $... 

Aggregate  market  value  of  shares  on  date  options  exer-  $... 
cised 

Sales — 1 9—  to  date:  Number  of  shares . . . . 

Unexercised  at - 19 — .  Number  of  shares . . . 

Average  per  share  option  price . . .  $.. 


S . 

S . 


...  s . 

....  S- . 


$ . 

.....  <*).... 


1  All  common  share  figures  have  been  adjusted  in  accordance  with  the  terms  of  the  options  to  reflect  the  stock  split  in  19— 
and  where  applicable,  to  give  effect  to  share  dividends. 

2  Sales  by  directors  and  officers  who  exercised  options  during  the  period  19 —  to  date. 

Note.— In  addition,  during  the  period  employees  were  granted  options  for - shares  at  an  average  option  price  per  share 


Federal  Register  /  Vol.  46,  No.  86  /  Tuesday,  May  5,  1981  /  Rules  and  Regulations 


25229 


purchase  or  sale  of  securities  and  who  is 
not  otherwise  a  participant; 

(vi)  Any  other  person  who  solicits 
proxies. 

(2)  Such  terms  do  not  include — 

(i)  Any  person  or  organization 
retained  or  employed  by  a  participant  to 
solicit  security  holders  and  whose 
activities  are  limited  to  the  performance 
of  his  duties  in  the  course  of  such 
employment,  or  any  person  who  merely 
transmits  proxy  soliciting  material  or 
performs  ministerial  or  clerical  duties; 

(ii)  Any  person  employed  by  a 
participant  in  the  capacity  of  attorney, 
accountant,  or  advertising,  public 
relations,  or  financial  adviser,  and 
whose  activities  are  limited  to  the 
performance  of  his  duties  in  the  course 
of  such  employment; 

(iii)  Any  person  regularly  employed  as 
an  officer  or  employee  of  the  bank  or 
any  of  its  subsidiaries  who  is  not 
otherwise  a  participant;  or 

(iv)  Any  officer  or  director  of,  or  any 
person  regularly  employed  by,  any  other 
participant,  if  such  officer,  director,  or 
employee  is  not  otherwise  a  participant. 

(c)  Filing  of  information  required  by 
Form  F-6.  (1)  No  solicitation  subject  to 
this  paragraph  shall  be  made  by  any 
person  other  than  the  management  of 
the  bank  unless  at  least  five  business 
days  prior  thereto,  or  such  shorter 
period  as  the  FD1C  may  authorize  upon 
a  showing  of  good  cause  therefor,  there 
has  been  filed  with  the  FDIC  and  with 
each  exchange  upon  which  any  security 
of  the  bank  is  listed,  by  or  on  behalf  of 
each  participant  in  such  solicitation,  a 
statement  in  duplicate  containing  the 
information  specified  by  Form  F-6. 

(2)  Within  five  business  days  after  a 
solicitation  subject  to  this  paragraph  is 
made  by  the  management  of  the  bank,  or 
such  longer  period  as  the  FDIC  may 
authorize  upon  a  showing  of  good  cause 
therefor,  there  shall  be  filed  with  the 
FDIC  and  with  each  exchange  upon 
which  any  security  of  the  bank  is  listed, 
by  or  on  behalf  of  each  participant  in 
such  solicitation,  other  than  the  bank,  a 
statement  in  duplicate  containing  the 
information  specified  by  Form  F-6. 

(3)  If  any  solicitation  on  behalf  of 
management  or  any  other  person  has 
been  made,  or  if  proxy  material  is  ready 
for  distribution,  prior  to  a  solicitation 
subject  to  this  paragraph  in  opposition 
thereto,  a  statement  in  duplicate 
containing  the  information  specified  in 
Form  F-6  shall  be  filed  hy  or  on  behalf 
of  each  participant  in  such  prior  v 
solicitation,  other  than  the  bank,  as  soon 
as  reasonably  practicable  after  the 
commencement  of  the  solicitation  in 
opposition  thereto,  with  the  FDIC  and 
with  each  exchange  on  which  any 
security  of  the  bank  is  listed. 


(4)  If,  subsequent  to  the  filing  of  the 
statements  required  by  §  335.220(c)  (1), 

(2)  and  (3),  additional  persons  become 
participants  in  a  solicitation  subject  to 
§  335.220(c)(1)  there  shall  be  filed,  with 
the  FDIC  and  each  appropriate 
exchange,  by  or  on  behalf  of  each  such 
person  a  statement  in  duplicate 
containing  the  information  specified  by 
Form  F-6,  within  three  business  days 
after  such  person  becomes  a  participant, 
or  such  longer  period  as  the  FDIC  may 
authorize  upon  a  showing  of  good  cause 
therefor. 

(5)  If  any  material  change  occurs  in 
the  facts  reported  in  any  such  statement 
filed  by  or  on  behalf  of  any  participant, 
an  appropriate  amendment  to  such 
statement  s’.iall  be  filed  promptly  with 
the  FDIC  and  each  appropriate 
exchange. 

(6)  Each  statement  and  amendment 
thereto  filed  pursuant  to  this  paragraph 
shall  be  part  of  the  official  files  of  the 
FDIC  and  shall  be  deemed  a 
communication  subject  to  the  provisions 
of  §  335.206. 

(d)  Solicitations  prior  to  furnishing 
required  statement.  Notwithstanding  the , 
provisions  of  §  335.201  a  solicitation 
subject  to  §  335.220  may  be  made  prior 
to  furnishing  security  holders  a  written 
statement  containing  the  information 
specified  in  Form  F-5  with  respect  to 
such  solicitation  if:  (1)  The  statement 
required  by  §  335.220(c)  is  filed  by  or  on 
behalf  of  each  participant  in  such 
solicitation;  (2)  no  form  of  proxy  is 
furnished  to  security  holders  prior  to  the 
time  the  statement  is  furnished  to 
security  holders,  except  that  this 
subdivision  shall  not  apply  where  a 
statement  then  meeting  the  requirements 
of  Form  F-5  has  been  furnished  to 
security  holders  by  or  on  behalf  of  the 
person  making  the  solicitation;  (3)  at 
least  the  information  specified  in  items 
2(a)  and  3(a)  of  the  statement  required 
by  §  335.220(c)  to  be  filed  by  each 
participant,  or  an  appropriate  summary 
thereof,  is  included  in  each 
communication  sent  or  given  to  security 
holders  in  connection  with  the 
solicitation;  and  (4)  a  written  statement 
containing  the  information  specified  in  % 
Form  F-5  with  respect  to  a  solicitation  is 
sent  or  given  security  holders  at  the 
earliest  practicable  date. 

(e)  Solicitations  prior  to  furnishing 
required  statement — filing  requirements. 
Three  copies  of  any  soliciting  material 
proposed  to  be  sent  or  given  to  security 
holders  prior  to  the  furnishing  of  the 
proxy  statement  required  by  §  335.201 
shall  be  filed  with  the  FDIC  in 
preliminary  form,  at  least  five  business 
days  prior  to  the  date  copies  of  such 
material  are  first  sent  or  given  to 
security  holders,  or  such  shorter  period 


as  the  FDIC  may  authorize  upon  a 
showing  of  good  cause  therefor. 

(f)  Application  of  this  paragraph  to 
annual  report.  Notwithstanding  the 
provisions  of  §  335.203  three  copies  of 
any  portion  of  the  annual  report  referred 
to  in  that  paragraph  that  comments  upon 
or  refers  to  any  solicitation  subject  to 
this  paragraph,  or  to  any  participant  in 
any  such  solicitation,  other  than  the 
solicitation  by  the  management,  shall  be 
filed  with  the  FDIC  as  proxy  material 
subject  to  this  section.  Such  portion  of 
the  annual  report  shall  be  filed  with  the 
FDIC  in  preliminary  form  at  least  five 
business  days  prior  to  the  date  copies  of 
this  report  are  first  sent  or  given  to 
security  holders. 

(g)  Application  of  §  335.204.  The 
provisions  of  §  335.204  (c)— (g)  shall 
apply,  to  the  extent  pertinent,  to 
soliciting  material  subject  to  §  335.220 
(e)  and  (f). 

(h)  Use  of  reprints  or  reproductions.  In 
any  solicitation  subject  to  this 
paragraph,  soliciting  material  that 
includes,  in  whole  or  in  part,  any 
reprints  or  reproductions  of  any 
previously  published  material  shall: 

(1)  State  the  name  of  the  author  and 
publication,  the  date  of  prior 
publication,  and  identify  any  person 
who  is  quoted  without  being  named  in 
the  previously  published  material. 

(2)  Except  in  the  case  of  a  public 
official  document  or  statement,  state 
whether  or  not  the  consent  of  the  author 
and  publication  has  been  obtained  to 
the  use  of  the  previously  published 
material  as  proxy  soliciting  material. 

(3)  If  any  participant  using  the 
previously  published  material,  or 
anyone  on  his  behalf,  paid,  directly  or 
indirectly,  for  the  preparation  or  prior 
publication  of  the  previously  published 
material,  or  has  made  or  proposes  to 
make  any  payments  or  give  any  other 
consideration  in  connection  with  the 
publication  or  republication  of  such 
material,  state  the  circumstances. 

§  335.221  Form  for  statement  in  election 
contests  (Form  F-6). 

Form  F-6 

Statement  in  Election  Contest 
General  Instructions 

All  items  shall  be  answered  but  the  text  of 
any  item  may  be  omitted  provided  the 
answers  thereto  are  prepared  in  the  manner 
specified  in  §  335.361.  If  an  item  is 
inapplicable  or  the  answer  is  in  the  negative, 
so  state.  The  information  called  for  by  items 
2(a)  and  3(a)  or  a  fair  summary  thereof  is 
required  to  be  included  in  all  preliminary 
soliciting  material  by  §  335.220. 

Item  1 — Bank.  State  the  name  and  address 
of  the  bank. 
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Item  2 — Identity  and  Background  of 
Participant. 

(a)  State  the  following: 

(1)  Your  name  and  business  address. 

(2)  Your  present  principal  occupation  or 
employment  and  the  name,  principal 
business,  and  address  of  any  corporation  or 
other  organization  in  which  such  employment 
is  carried  on. 

(b)  State  the  following: 

(1)  Your  residence  address. 

(2)  Information  as  to  all  material 
occupations,  positions,  offices,  or 
employments  during  the  last  ten  years,  giving 
starting  and  ending  dates  of  each  and  the 
name,  principal  business,  and  address  of  any 
business  corporation  or  other  business 
organization  in  which  each  such  occupation, 
position,  office,  or  employment  was  carried 
on. 

(c)  State  whether  or  not  you  are  or  have 
been  a  participant  in  any  other  proxy  contest 
involving  the  bank  or  other  corporations 
within  the  past  ten  years.  If  so,  identify  the 
principals,  the  subject  matter  and  your 
relationship  to  the  parties  and  the  outcome. 

(d)  State  whether  or  not,  during  the  past  ten 
years,  you  have  been  convicted  in  a  criminal 
proceeding  (excluding  traffic  violations  or 
similar  misdemeanors)  and,  if  so,  give  dates, 
nature  of  conviction,  name  and  location  of 
court,  and  penalty  imposed  or  other 
disposition  of  the  case.  A  negative  answer  to 
this  subitem  need  not  be  included  in  the 
statement  or  other  proxy  soliciting  material. 

Item  3 — Interests  in  Securities  of  the  Bank. 

(a)  State  the  amount  of  each  class  of 
securities  of  the  bank  that  you  own 
beneficially,  directly,  or  indirectly. 

(b)  State  the  amount  of  each  class  of 
securities  of  the  bank  that  you  own  of  record 
but  not  beneficially. 

(c)  State  with  respect  to  the  securities 
specified  in  (a)  and  (b)  the  amounts  acquired 
within  the  past  two  years,  the  dates  of 
acquisition  and  the  amounts  acquired  on 
each  date. 

(d)  If  any  part  of  the  purchase  price  or 
market  value  of  any  of  the  shares  specified  in 
paragraph  (c)  is  represented  by  funds 
borrowed  or  otherwise  obtained  for  the 
purpose  of  acquiring  or  holding  such 
securities,  so  state  and  indicate  the  amount  of 
the  indebtedness  as  of  the  latest  practicable 
date.  If  such  funds  were  borrowed  or 
obtained  otherwise  than  under  a  margin 
account  or  bank  loan  in  the  regular  course  of 
business  of  a  bank,  broker,  or  dealer,  briefly 
describe  the  transaction,  and  state  the  names 
of  the  parties. 

(e)  State  whether  or  not  you  are  a  party  to 
any  contracts,  arrangements  or 
understandings  with  any  person  with  respect 
to  any  securities  of  the  bank,  including  but 
not  limited  to  joint  ventures,  loan  or  option 
arrangements,  puts  or  calls,  guarantees 
against  loss  or  guarantees  of  profits,  division 
of  losses  or  profits,  or  the  giving  or 
withholding  of  proxies  If  so,  name  the 
persons  with  whom  such  contracts, 
arrangements,  or  understandings  exist  and 
give  the  details  thereof. 

(fj  State  the  amount  of  securities  of  the 
bank  owned  beneficially,  directly,  or 
indirectly  by  each  of  your  associates  and  the 
name  and  address  of  each  such  associate. 


(g)  State  the  amount  of  each  class  of 
securities  of  any  parent  or  subsidiary  of  the 
bank  which  you  own  beneficially,  directly,  or 
indirectly. 

Item  4 — Further  Matters. 

(a)  Describe  the  time  and  circumstances 
under  which  you  became  a  participant  in  the 
solicitation  and  state  the  nature  and  extent  of 
your  activities  or  proposed  activities  as  a 
participant 

(b)  Furnish  for  yourself  and  your  associates 
the  information  required  by  item  7(d),  (e),  and 

(f)  of  Form  F-5. 

(c)  State  whether  or  not  you  or  any  of  your 
associate  have  any  arrangement  or 
understanding  with  any  person; 

(1)  With  respect  to  any  future  employment 
by  the  bank  or  its  affiliates;  or 

(2)  With  respect  to  any  future  transactions 
to  which  the  bank  or  any  of  its  affiliates  will 
or  may  be  a  party.  If  so,  describe  such 
arrangement  or  understanding  and  state  the 
names  of  the  parties  thereto. 

(d)  State  the  total  amount  contributed  and 
proposed  to  be  contributed  by  you  in 
furtherance  of  the  solicitation,  directly  or 
indirectly,  if  such  amount  exceeds  or  will 
exceed  $500  in  the  aggregate. 

Item  5 — Signature. 

The  statement  shall  be  dated  and  signed  in 
the  following  manner: 

I  certify  that  the  statements  made  in  this 
statement  are  true,  complete,  and  correct,  to 
the  best  of  my  knowledge  and  belief. 


(Signature  of  participant  or  authorized 
representative) 

Date  - 

Instruction.  If  the  statement  is  signed  on 
behalf  of  participant  by  the  latter’s 
authorized  representative,  evidence  of  the 
representative’s  authority  to  sign  on  behalf  of 
such  participant  shall  be  filed  with  the 
statement 

Subpart  C— Bank  Reporting 

§  335.301  Requirement  of  registration 
statement. 

Securities  of  a  bank  ( other  than  a 
foreign  bank)  shall  be  registered  under 
the  provisions  of  either  section  12(b)  or 
section  12(g)  of  the  Act  by  filing  a 
statement  in  conformity  with  the 
requirements  of  Form  F-l  (or  Form  F-10, 
in  the  case  of  registration  of  an 
additional  class  of  securities).  Securities 
of  a  foreign  bank  shall  be  registered  in 
conformity  with  applicable  requirements 
of  SEC  Form  20-F  (27  CFR  §  249.220f). 

No  registration  shall  be  required  under 
the  provisions  of  section  12(b)  or  section 
12(g)  of  the  Act  of  any  warrant  or 
certificate  evidencing  a  right  to 
subscribe  to  or  otherwise  acquire  a 
security  of  a  bank  if  such  warrant  or 
certificate  by  its  terms  expires  within  90 
days  after  the  issuance  thereof. 

§  335.302  Registration  of  securities  of 
successor  bank. 

(a)  Where  in  connection  with  a 
succession  by  merger,  consolidation, 
exchange  of  securities  or  acquisition  of 


assets,  equity  securities  of  a  bank, 
holders  of  any  class  of  equity  securities 
not  previously  registered  under  section 
12  of  the  Act,  are  issued  to  the  holders 
of  any  class  of  equity  securities  of 
another  bank  which  is  registered  under 
section  12(g)  of  the  Act,  the  class  of 
securities  so  issued  shall  be  deemed  to 
be  registered  under  section  12(g)  of  the 
Act  unless  upon  consummation  of  the 
succession  such  class  is. exempt  from 
such  registration  or  all  securities  of  such 
class  are  held  of  record  by  less  than  300 
persons. 

(b)  Where  in  connection  with  a 
succession  by  merger,  consolidation, 
exchange  of  securities  or  acquisition  of 
assets,  equity  securities  of  a  bank, 
which  are  not  registered  under  section 
12  of  the  Act,  are  issued  to  the  holders 
of  any  class  of  equity  securities  of 
another  issuer  which  is  required  to  file  a 
registration  statement  under  section 
12(g)  of  the  Act  but  has  not  yet  done  so, 
the  duty  to  file  such  statement  shall  be 
deemed  to  have  been  assumed  by  the 
bank  whose  class  of  securities  is  so 
issued  and  such  bank  shall  file  a 
registration  statement  under  section 
12(g)  of  the  Act  with  respect  to  such 
class  within  the  period  of  time  the 
predecessor  bank  would  have  been 
required  to  file  such  a  statement,  or 
within  such  extended  period  of  time  as 
the  FDIC  may  authorize  upon 
application  under  §  335.358  unless  upon 
consummation  of  the  succession  such 
class  is  exempt  from  such  registration  or 
all  securities  of  the  class  are  held  of 
record  by  less  than  300  persons. 

§  335.303  Registration  effective  as  to 
class  or  series. 

Depending  upon  whether  the  security 
is  to  be  listed  on  an  exchange, 
registration  shall  become  effective  as 
provided  in  section  12(d)  or  section 
12(g)(1)  of  the  Act  as  to  the  entire  class 
of  such  security,  then  or  thereafter 
authorized.  If,  however,  a  class  of 
security  is  issuable  in  two  or  more  series 
with  different  terms,  each  such  series 
shall  be  deemed  a  separate  class  for  the 
purposes  of  this  paragraph. 

§  335.304  Acceleration  of  effectiveness  of 
registration. 

A  request  for  acceleration  of  the 
effective  date  of  registration  shall  be 
made  in  writing  by  either  the  bank,  an 
exchange,  or  both  and  shall  briefly 
describe  the  reasons  therefor. 

§  335.305  Exchange  certification. 

(a)  Certification  that  a  security  has 
been  approved  by  an  exchange  for 
listing  and  registration  under  section 
12(d)  of  the  Act  shall  be  made  by  the 
governing  committee  or  other 
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corresponding  authority  of  the 
exchange. 

(b)  The  certification  shall  specify:  (1) 
The  approval  of  the  exchange  for  listing 
and  registration;  (2)  the  title  of  the 
security  so  approved;  (3)  the  date  of 
filing  with  the  exchange  of  the 
registration  statement  and  of  any 
amendments  thereto;  and  (4)  any 
conditions  imposed  on  such 
certification.  The  exchange  shall 
promptly  notify  the  FDIC  of  the  partial 
or  complete  satisfaction  of  any  such 
conditions. 

(c)  The  certification  may  be  made  by 
telegram  but  in  such  case  shall  be 
confirmed  in  writing.  All  certifications  in 
writing  and  all  amendments  thereto 
shall  be  filed  with  the  FDIC  in  duplicate 
and  at  least  one  copy  shall  be  manually 
signed  by  the  appropriate  exchange 
authority. 

(d)  The  date  of  receipt  by  the  FDIC  of 
the  certification  approving  a  security  for 
listing  and  registration  shall  be  the  date 
on  which  the  certification  is  actually 
received  by  the  FDIC,  or  the  date  on 
which  the  registration  statement  to 
which  the  certification  relates  is  actually 
received  by  the  FDIC,  whichever  date  is 
later. 

(e)  If  an  amendment  to  the  registration 
statement  is  filed  with  the  exchange  and 
with  the  FDIC  after  the  receipt  by  the 
FDIC  of  the  certification  of  the  exchange 
approving  the  security  for  listing  and 
registration,  the  certification,  unless 
withdrawn,  shall  be  deemed  made  with 
reference  to  the  statement  as  amended. 

(f)  An  exchange  may,  by  notice  to  the 
FDIC,  withdraw  its  certification  prior  to 
the  time  that  the  registration  to  which  it 
relates  first  becomes  effective  pursuant 
to  paragraph  (b)  of  this  section. 

(g)  An  exchange  may  suspend  from 
trading  a  bank  security  listed  and 
registered  thereon  in  accordance  with 
its  rules.  Suspension  of  trading  shall  not 
terminate  the  registration  of  any  bank 
security. 

§  335.306  When  securities  are  deemed  to 
be  registered. 

A  class  of  securities  with  respect  to 
which  a  registration  statement  has  been 
filed  under  section  12  of  the  Act  shall  be 
deemed  to  be  registered  for  the  purposes 
of  sections  13, 14  and  16  of  the  Act  and 
the  regulations  in  this  part  only  when 
such  registration  statement  has  become 
effective  as  provided  in  section  12,  and 
securities  of  said  class  shall  not  be 
subject  to  sections  13, 14  and  16  of  the 
Act  until  such  registration  statement  has 
become  effective  as  provided  in  section 
12. 


§  335.307  Exemptions  for  American 
depository  receipts  and  certain  foreign 
securities. 

(a)(1)  Securities  of  any  class  issued  by 
any  foreign  bank  shall  be  exempt  from 
section  12(g)  of  the  Act  if  the  class  has 
fewer  than  300  holders  resident  in  the 
United  States.  This  exemption  shall 
continue  until  the  next  fiscal  year  end  at 
which  the  bank  has  a  class  of  equity 
securities  held  by  300  or  more  persons 
resident  in  the  United  States.  For  the 
purpose  of  determining  whether  a 
security  is  exempt  under  this  paragraph, 
securities  held  of  record  by  persons 
resident  in  the  United  States  shall  be 
determined  as  provided  in  §  335.102(7) 
except  that  securities  held  of  record  by  a 
broker,  dealer  or  bank  or  nominee  for 
any  of  them  in  the  United  States  for  the 
accounts  of  customers  resident  in  the 
United  States  shall  be  counted  as  held 
in  the  United  States  by  the  number  of 
separate  accounts  for  which  the 
securities  are  held.  The  bank  may  rely  in 
good  faith  on  information  as  to  the 
number  of  such  separate  accounts 
supplied  by  all  owners  of  the  class  of  its 
securities  which  are  brokers,  dealers  or 
banks  in  the  United  States  or  a  nominee 
for  any  of  them. 

(2)  Registration  of  any  class  of 
security  by  a  foreign  bank  under  section 
12(g)  of  the  Act  shall  be  terminated  , 
ninety  days,  or  such  shorter  period  as 
the  FDIC  may  determine,  after  the  bank 
files  a  certification  with  the  FDIC  that 
the  number  of  holders  resident  in  the 
United  States  of  such  class  of  security  is 
reduced  to  less  than  300  persons. 
Termination  of  registration  shall  be 
deferred  pending  final  determination  on 
the  question  of  denial. 

(b)(1)  Securities  of  any  foreign  private 
bank  shall  be  exempt  from  section  12(g) 
of  the  Act  if  the  bank,  or  a  government 
official  or  agency  of  the  country  of  the 
bank’s  domicile  or  in  which  it  is 
incorporated  or  organized. 

(i)  Shall  furnish  to  the  FDIC  whatever 
information  in  each  of  the  following 
categories  (“required  public 
information”)  the  bank  during  its  last 
fiscal  year  (A)  has  made  public  under 
the  law  of  the  country  of  its  domicile  or 
in  which  it  is  incorporated  or  organized, 
(B)  has  filed  with  a  stock  exchange  on 
which  its  securities  are  traded  and 
which  was  made  public  by  such 
exchange,  or  (C)  has  distributed  to  its 
security  holders; 

(ii)  Shall  furnish  to  the  FDIC  a  list 
identifying  the  required  public 
information  and  stating  when  and  by 
whom  it  is  required  to  be  made  public, 
filed  with  any  such  exchange  or 
distributed  to  security  holders; 

(iii)  Shall  furnish  to  the.  FDIC,  during 
each  subsequent  fiscal  year,  whatever 


required  public  information  is  made 
public,  promptly  after  such  information 
is  made  public;  and 

(iv)  Shall  furnish  to  the  FDIC  a  revised 
list  reflecting  any  changes  in  the  kind  of 
required  public  information  promptly 
after  the  end  of  any  fiscal  year  in  which 
any  changes  occur. 

(2)  The  required  public  information 
shall  be  furnished  on  or  before  the  date 
on  which  a  registration  statement  under 
section  12(g)  of  the  Act  would  otherwise 
be  required  to  be  filed. 

(3)  The  required  public  information  is 
that  about  which  investors  ought 
reasonably  to  be  informed  with  respect 
to  the  bank  and  its  subsidiaries 
concerning:  The  financial  condition  or 
results  of  operations;  changes  in 
business;  acquisitions  or  dispositions  of 
assets;  issuance,  redemption  or 
acquisitions  or  their  securities;  changes 
in  management  or  control,  the  granting 
of  options  or  the  payment  of  other 
remuneration  to  directors  or  officers’ 
transactions  with  directors,  officers  or 
principal  security  holders;  and  any  other 
information  about  which  investors  ought 
reasonably  to  be  informed. 

(4)  Only  one  complete  copy  of  any 
information  or  document  need  be 
furnished  under  §  335.307(b)(1).  If  the 
bank  has  prepared  or  caused  to  be 
prepared  an  English  translation  or 
substantially  equivalent  English  version 
of  any  information  or  document  which 
would  otherwise  be  furnished,  such 
translation  or  version  shall  be  furnished 
and  the  information  or  document  in  the 
original  language  need  not  be  furnished. 
Such  information  and  documents  need 
not  be  under  cover  of  any  prescribed 
form  and  shall  not  be  deemed  to  be 
“filed”  with  the  FDIC  or  otherwise 
subject  to  the  liabilities  of  section  18  of 
the  Act. 

(5)  The  furnishing  of  any  information 
or  document  under  §  335.307(b)  shall  not 
constitute  an  admission  for  any  purpose 
that  the  bank  is  subject  to  the  Act. 

(c)  American  Depository  Receipts  for 
the  securities  of  any  foreign  bank  shall 
be  exempt  from  section  12(g)  of  the  Act. 

(d)  Securities  of  any  foreign  private 
bank,  other  than  a  North  American 
bank,  which  has  any  class  of  securities 
registered  on  a  national  securities 
exchange  under  section  12(b)  of  the  Act 
or  any  foreign  private  bank  which  is 
required  to  file  reports  under  section 
15(d)  of  the  Act  shall  be  exempt  from 
section  12(g)  of  the  Act. 

(e)  The  exemptions  provided  by 
§  335.307(b)  and  (d)  shall  not  be 
available  for  any  class  of  securities  if  at 
the  end  of  the  last  fiscal  year  of  the 
bank  (1)  more  than  50  per  cent  of  the 
outstanding  voting  securities  of  such 
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issuer  are  held  of  record  either  directly 
or  through  voting  trust  certificates  or 
depositary  receipts  by  residents  of  the 
United  States  and  (2)  the  business  of 
such  bank  is  administered  principally  in 
the  United  States  or  50  per  cent  or  more 
of  the  members  of  its  Board  of  Directors 
are  residents  of  the  United  States.  For 
the  purpose  of  this  paragraph  the  term 
“resident”,  as  applied  to  security 
holders,  shall  mean  any  person  whose 
address  appears  on  the  records  of  the 
bank,  the  voting  trustee  or  the 
depositary  as  being  located  in  the 
United  States. 

(f)  The  exemption  provided  by 
§  335.307(b)(1)  shall  not  be  available  for 
securities  of  any  foreign  bank  which 
within  one  year  prior  to  the  date  as  of 
which  registration  of  such  securities 
under  section  12(g)  of  the  Act  is 
required,  has  had  the  same  or  any  other 
class  of  securities  registered  under 
section  12  of  the  Act,  nor  shall  such 
exemption  be  available  for  securities  the 
registration  of  which  under  section  12(g) 
of  the  Act  is  required  as  a  result  of  the 
termination  of  an  exemption  under 
§  335.307(d). 

§  335.308  Reports  of  foreign  private 
banks. 

(a)  Every  foreign  private  bank  which 
is  subject  to  §  335.310  shall  make  reports 
on  Form  F-4A,  except  that  this  rule  shall 
not  apply  to  issuers  of  American 
depositary  receipts  for  securities  of  any 
foreign  bank. 

(b)  Such  reports  shall  be  transmitted 
promptly  after  the  information  required 
by  Form  F-4A  is  made  public  by  the 
bank,  by  the  country  of  its  domicile  or 
under  the  laws  of  which  it  was 
incorporated  or  organized,  or  by  a 
foreign  securities  exchange  with  which 
the  bank  has  filed  the  information. 

(c)  Reports  furnished  under  this 
section  shall  not  be  deemed  to  be  “filed” 
with  the  FDIC  or  otherwise  subject  to 
the  liabilities  of  section  18  of  the  Act. 

§  335.309a  Form  for  registration  of 
securities  of  a  bank  under  section  12(b)  or 
section  12(g)  of  the  Securities  Exchange 
Act  of  1934  (Form  F-1). 

Form  F-1 

Form  for  Registration  of  Securities  of  a  Bank 
Under  Section  12(b)  or  Section  12(g)  of  the 
Securities  Exchange  Act  of  1934 
FDIC  Certificate  No.  - 


(Exact  name  of  bank  as  specified  in  charter) 

(Address  of  principal  office) - 

(IRS.  Employer  identification  No.) - 

(Bank's  telephone  number,  including  area 

code)  - 

Title  of  each  class  of  securities  being 
registered  under  section  12(b)  of  the  Act: 1 


'  If  none,  so  state. 


Title  of  class - - 

Name  of  each  exchange  on  which  class  is 
being  registered  - 

Title  of  each  class  of  securities  being 
registered  under  section  12(g)  of  the  Act:1 

General  Instructions 

Form  F-1  shall  be  used  for  registration 
under  section  12  (b)  or  (g)  of  the  Securities 
Exchange  Act  of  1934  of  classes  of  securities 
of  issuers  that  are  State  nonmember  banks. 
This  form  is  not  to  be  used  as  a  blank  form  to 
be  filled  in  but  only  as  a  guide  in  the 
preparation  of  a  registration  statement. 
Particular  attention  should  be  given  to  the 
definitions  in  §  335.102  and  the  general 
requirements  in  subpart  C  of  this  part.  Unless 
otherwise  stated,  the  information  required 
shall  be  given  as  of  a  date  reasonably  close 
to  the  date  of  filing  the  statement.  The 
statement  shall  contain  the  numbers  and 
captions  of  all  items,  but  the  text  of  the  items 
may  be  omitted  if  the  answers  with  respect 
thereto  are  prepared  in  the  manner  specified 
in  §  335.361.  Attention  is  directed  to  §  335.350 
which  states:  "In  addition  to  the  information 
expressly  required  to  be  included  in  a 
statement  or  report,  there  shall  be  added 
such  further  material  information,  if  any,  as 
may  be  necessary  to  make  the  required 
statements,  in  light  of  the  circumstances 
under  which  they  are  made,  not  misleading.” 

Section  335.359  requires  that  six  copies  of 
each  registration  statement  (including 
financial  statements)  and  two  copies  of  each 
exhibit  and  each  other  document  filed  as  a 
part  thereof,  shall  be  filed  with  the  FDIC.  At 
least  dne  complete  copy  of  the  registration 
statement,  including  financial  statements, 
exhibits  and  all  other  papers  and  documents 
filed  as  a  part  thereof,  shall  be  filed  with 
each  exchange  on  which  any  class  of 
securities  is  to  be  registered.  At  least  one 
complete  copy  of  the  registration  statement 
filed  with  the  FDIC  and  one  such  copy  filed 
with  each  exchange  shall  be  manually  signed. 
Copies  not  manually  signed  shall  bear  typed 
or  printed  signatures. 

Attention  is  directed  to  §  335.353  which 
provides  for  the  incorporation  by  reference  of 
information  contained  in  certain  documents 
in  answer  or  partial  answer  to  any  item  of  a 
registration  statement. 

Information  Required  in  Registration 
Statement 

Item  1 — Business. 

(a)  State  the  year  in  which  the  bank  was 
organized.  If  organized  as  a  national  bank, 
state  .the  year  of  conversion  into  a  State 
bank.  Indicate  the  approximate  number  of 
holders  of  record  of  each  class  of  equity 
securities  of  the  bank. 

(b)  Describe  briefly  the  business  done  and 
intended  to  be  done  by  the  bank  and  the 
general  development  of  such  business  during 
the  preceding  five  years,  or  such  shorter 
period  as  the  bank  may  have  been  engaged  in 
business.  Information  should  be  furnished  as 
to  any  mergers,  consolidations,  or  other 
acquisitions  of  assets  of  any  other  person 
that  were  consummated  during  such  period. 
State  the  number  of  banking  offices  in  each 
city  (county)  in  the  United  States  in  which  the 
bank  has  offices  and  the  number  of  banking 
offices  located  in  each  foreign  country  or 


jurisdiction.  In  describing  the  business  done 
by  the  bank,  the  business  of  its  subsidiaries 
should  be  included  only  insofar  as  the  same 
is  important  to  an  understanding  of  the 
character  and  development  of  the  business 
conducted  by  the  total  enterprise.  The 
description  shall  include  information  as  to 
matters  such  as  the  following: 

(1)  Competitive  conditions  in  the  industry 
and  the  competitive  position  of  the  bank  if 
known  or  reasonably  available  to  the  bank.  If 
several  services  are  involved,  separate 
consideration  shall  be  given  to  the  principal 
services  or  classes  of  services, 

(2)  If  a  material  portion  of  the  bank’s 
deposits  has  been  obtained  from  a  single 
person  or  a  few  persons  (including  Federal, 
State  and  local  governments  and  agencies 
thereunder),  the  loss  of  any  of  one  or  more  of 
which  would  have  a  materially  adverse  effect 
on  the  business  of  the  bank,  or  if  a  material 
portion  of  the  bank's  loans  is  concentrated 
within  a  single  industry  or  group  of  related 
industries,  a  description  of  such  customers, 
their  o>her  relationships,  if  any,  to  the  bank, 
and  material  facts  regarding  their  importance 
to  the  business  of  the  bank; 

(3)  The  principal  services  rendered  by  the 
bank,  the  principal  markets  for,  and  methods 
of  distribution  of,  such  services,  including 
any  significant  changes  in  the  kinds  of 
services  rendered,  or  in  the  market  or 
methods  of  distribution,  during  the  past  three 
fiscal  years. 

(4)  The  importance  to  the  bank  and  the 
duration  and  effect  of  all  material  patents, 
trademarks,  licenses,  franchises  and 
concessions  held. 

(5)  (a)  The  estimated  dollar  amount  spent 
during  each  of  the  last  two  fiscal  years  on 
material  research  activities  relating  to  the 
development  of  new  services  or  the 
improvement  of  existing  bank  services. 

(b)  In  addition  to  the  description  of  the 
business  done  and  intended  to  be  done 
required  by  paragraph  1(b)  and  without 
limiting  that  requirement,  if  there  has  been  a 
public  announcement  of.  or  if  information 
otherwise  has  become  public  about,  a  new 
line  of  business  requiring  the  investment  of  a 
material  amount  of  total  assets,  a  description 
of  the  status  of  such  product  or  line  ( e.g 
whether  in  the  planning  stage). 

(c)  Where  material,  state  the  approximate 
number  of  employees  engaged  full-time  in 
each  of  the_activities  described  in  (a)  above 
during  each  fiscal  year  and  in  (b)  above. 

Note. — Item  1(b)(5)(b)  requires  a 
description  of  the  status  of  service 
development  in  addition  to  the  description  of 
the  business  done  and  intended  to  be  done 
required  by  paragraph  1(a).  Item  1(b)(5)(b)  is 
not  intended  to  require  disclosure  of 
otherwise  non-public  corporate  information 
the  disclosure  of  which  would  adversely 
affect  the  bank’s  competitive  position. 
Subparagraph  (a)  requires  disclosure  of 
financial  information  relating  to  research  and 
development  activities.  Subparagraph  (b)  is 
intended  to  elicit  additional  specific 
information  only  where  there  has  been  a 
public  announcement  or  where  information 
has  otherwise  become  public  concerning  a 
new  product  or  line  of  business  requiring  the 
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investment  of  a  material  amount  of  total 
assets. 

(6)  The  number  of  persons  employed  by  the 
bank. 

(7)  The  extent  to  which  the  business  of  the 
bank  or  a  material  portion  thereof  is  or  may 
be  seasonal. 

(8)  Present  in  tabular  form,  for  each  of  the 
three  years  for  which  a  statement  of  income 
is  being  furnished,  ratios  of  the  bank’s  net 
income  to  the  following  items:  (a)  average 
equity  capital  accounts,  and  (b)  average  daily 
total  deposits.  Ratios  for  such  periods  of 
average  daily  loans  to  average  daily  deposits 
should  also  be  included. 

Instructions:  1.  If  the  bank  proposes  to 
enter,  or  has  recently  entered  or  introduced,  a 
new  line  of  business  requiring  the  investment 
of  a  material  amount  of  its  total  assets, 
provide  a3  supplemental  information  at  the 
time  of  filing  of  the  registration  statement,  but 
not  as  a  part  thereof,  a  copy  of  any  studies 
conducted  or  performed  by  or  for  the  bank 
relating  to  such  business,  and  a  statement  as 
to  the  actual  or  proposed  use  of  such  study. 
Where  material,  disclosure  of  the  absence  of 
such  a  study  is  required. 

2.  Positive  and  negative  factors  pertaining 
to  the  competitive  position  cf  the  bank,  to  the 
extent  that  they  exist,  should  be  explained,  if 
known  or  reasonably  available  to  the  bank. 
An  estimate  of  the  number  of  competitors 
should  be  included,  and,  where  material,  the 
particular  markets  in  which  the  bank 
ccmpetes  should  be  identified.  Where  one  or 
a  small  number  of  competitors  are  dominant, 
they  should  be  identified. 

3.  Where  material  to  understanding  the 
bank’s  business,  the  bank’s  and  industry 
practices  and  conditions  as  they  relate  to 
liquidity  should  be  explained  [eg.,  where  the 
bank's  business  is  highly  seasonal). 

4.  The  description  shall  not  relate  to  the 
powers  and  objects  specified  in  the  charter, 
but  to  the  actual  business  done  and  intended 
to  be  done.  Include  the  business  of 
subsidiaries  and  affiliates  of  the  bank  insofar 
as  is  necessary  to  understand  the  character 
and  development  of  the  business  conducted 
by  the  bank. 

5.  In  describing  developments,  information 
shall  be  given  as  to  matters  such  as  the 
following:  The  nature  and  results  of  any  other 
material  reorganization,  readjustment,  or 
succession  of  any  of  the  bank's  significant 
subsidiaries;  the  acquisition  or  disposition  of 
any  material  amount  of  assets  otherwise  than 
in  the  ordinary  course  of  business;  and  any 
material  changes  in  the  mode  of  conducting 
the  business. 

6.  Appropriate  disclosure  shall  also  be 
made  as  to  the  material  effects  that 
compliance  with  Federal,  State  and  local 
provisions  which  have  been  enacted  or 
adopted  regulating  the  discharge  of  materials 
into  the  environment,  or  otherwise  relating  to 
the  protection  of  the  environment,  may  have 
upon  the  capital  expenditures,  earnings  and 
competitive  position  of  the  bank  and  its 
subsidiaries. 

7.  The  business  of  a  predecessor  or 
predecessors  shall  be  deemed  to  be  the 
business  of  the  bank  for  the  purpose  of  this 
item. 

8.  Appropriate  disclosure  shall  be  made 
with  respect  to  any  material  portion  of  the 


business  which  may  be  subject  to  termination 
at  the  election  of  any  person  ( e.g 
depositors). 

Note. — The  following  instruction  (9)  applies 
only  to  banks  filing  a  registration  statement 
on  Form  F-l  for  the  First  time,  who  (including 
predecessors)  have  not  received  revenues 
from  operations  for  each  of  the  three  fiscal 
years  immediately  prior  to  the  filing  of  the 
registration  statement. 

9.  Describe,  if  formulated,  the  bank's  plan 
of  operation  for  the  remainder  of  the  fiscal 
year,  if  the  registration  statement  is  filed 
prior  to  the  end  of  the  bank’s  second  fiscal 
quarter.  Describe,  if  formulated,  the  bank's 
plan  of  operation  for  the  remainder  of  the 
fiscal  year  and  for  the  first  six  months  of  the 
next  fiscal  year,  if  the  registration  statement 
is  filed  subsequent  to  the  end  of  the  second 
fiscal  quarter.  If  such  information  is  not 
available,  the  reasons  for  its  not  being 
available  shall  be  stated.  Disclosure  relating 
to  any  plan  must  include  such  matters  as: 

(a)  The  bank’s  opinion  as  to  whether  it  will 
have  to  raise  additional  funds  within  the  next 
year  in  order  to  meet  its  capital  requirements. 
The  basis  of  such  opinion  must  be  stated. 
Where  such  statement  is  based  on  a  cash 
budget,  such  budget  will  be  furnished  to  the 
FDIC  as  supplemental  information,  but  need 
not  be  filed  as  a  part  of  the  Form  F-l. 

(b)  Any  anticipated  material  acquisition  of 
property  and  equipment  and  the  capacity 
thereof. 

(c)  Any  anticipated  material  changes  in 
number  of  employees. 

(d)  Other  material  areas  which  may  be 
peculiar  to  the  bank's  business. 

(c) (1)  Information  as  to  lines  of  business.  If 
the  bank  and  its  subsidiaries  are  engaged  in 
any  line  of  business  in  addition  to  normal 
commercial  or  mutual  savings  bank  activities, 
state,  for  each  of  the  bank's  last  five  fiscal 
years,  or  for  each  fiscal  year  the  bank  has 
been  engaged  in  business,  whichever  period 
is  less,  the  approximate  amount  or 
percentage  of:  (i)  Total  revenues,  and  (ii) 
income  (or  loss)  before  income  taxes  and 
extraordinary  items,  attributable  to  each  line 
of  business  which  during  either  of  the  last 
two  fiscal  years  accounted  for — 

(A)  10  percent  or  more  of  the  total 
revenues, 

(B)  10  percent  or  more  of  income  before 
taxes  and  extraordinary  items  computed 
without  deduction  of  loss  resulting  from 
operations  of  any  line  of  business,  or 

(C)  A  loss  which  equalled  or  exceeded  10 
percent  of  the  amount  of  income  specified  in 
(b)  above;  provided,  that  if  total  revenues  did 
not  exceed  $50,000,000  during  either  of  the 
past  two  fiscal  years,  the  percentages 
specified  in  (A).  (B)  and  (C)  above  shall  be  15 
percent,  instead  of  10  percent. 

If  it  is  impracticable  to  state  the 
contribution  to  income  (or  loss)  before 
income  taxes  and  extraordinary  items  for  any 
line  of  business,  state  the  contribution  thereof 
to  the  results  of  operations  most  closely 
approaching  such  income,  together  with  a 
brief  explanation  of  the  reasons  why  it  is  not 
practicable  to  state  the  contribution  to  such 
income  or  loss. 

(d)  If  the  bank  and  its  subsidiaries  engage 
in  material  operation  in  foreign  countries,  or 
if  a  material  portion  of  revenues  is  derived 


from  customers  in  foreign  countries, 
appropriate  disclosure  shall  be  made  with 
respect  to  the  importance  of  that  part  of  the 
business  to  the  bank  and  the  risks  attendant 
thereto.  Insofar  as  practicable,  furnish 
information  with  respect  to  volume  and 
profitability  of  such  operations. 

(e)  The  FDIC  may,  upon  written  request  of 
the  bank,  and  where  consistent  with  the 
protection  of  investors,  permit  the  omission 
of  any  of  the  information  herein  required  or 
the  furnishing  in  substitution  therefor  of 
appropriate  information  of  comparable 
character.  The  FDIC  may  also  require  the 
furnishing  of  other  information  in  addition  to, 
or  in  substitution  for,  the  information  herein 
required  in  any  case  where  such  information 
is  necessary  or  appropriate  for  an  adequate 
description  of  the  business  done  or  intended 
to  be  done. 

Item  2 — Summary  of  Operations. 

Furnish  in  comparative  columnar  form  a 
summary  of  operations  for  the  bank  or  for  the 
bank  and  its  subsidiaries  consolidated,  or 
both,  as  appropriate,  for — 

(a)  Each  of  the  last  five  fiscal  years  of  the 
bank  (or  for  the  life  of  the  bank  and  its 
predecessors,  if  less)  and 

(b)  Any  additional  fiscal  years  necessary  to 
keep  the  summary  from  being  misleading. 

Where  necessary,  include  information  or 
explanation  of  material  significance  to 
investors  in  appraising  the  results  shown,  or 
refer  to  such  information  or  explanation  set 
forth  elsewhere  in  the  registration  statement. 

Instructions.  1.  As  a  minimum,  the 
following  items  shall  be  included:  Operating 
revenues,  operating  expenses,  income  before 
income  taxes  and  security  gains  (losses), 
applicable  income  taxes,  income  before 
security  gains  (losses),  security  gains  (losses), 
extraordinary  items  less  applicable  tax, 
cumulative  effects  of  changes  in  accounting 
principles,  and  net  income. 

2.  If  a  period  or  periods  reported  on 
included  operations  of  a  business  prior  to  the 
date  of  acquisition,  or  for  other  causes  differ 
from  reports  previously  issued  for  any  period, 
the  summary  shall  be  reconciled,  as  to 
revenues  and  net  income,  in  the  summary  or 
in  a  note  thereto  with  the  amounts  previously 
reported.  Provided,  however.  That  such 
reconciliations  need  not  be  made:  (1)  If  they 
have  been  made  in  filings  with  the  FDIC  in 
prior  years  or  (2)  the  Financial  statements 
which  are  being  retroactively  adjusted  have 
not  previously  been  filed  with  the  FDIC  or 
otherwise  made  public. 

3.  The  summary  shall  be  prepared  to  show 
earnings  applicable  to  common.stock.  Per 
snare  earnings  and  dividends  declared  for 
each  period  of  the  summary  shall  also  be 
shown.  The  basis  of  the  computation  of  per 
share  earnings  shall  be  stated,  together  with 
the  number  of  shares  used  in  the 
computation.  The  bank  shall  file  as  an  exhibit 
a  statement  setting  forth  in  reasonable  detail 
the  computation  of  per  share  earnings,  unless 
the  computation  can  be  clearly  determined 
from  the  answer  to  this  item. 

4.  (a)  If  debt  securities  are  being  registered, 
the  bank  may,  at  its  option,  show  in  tabular 
form  for  each  fiscal  year  the  ratio  of  earnings 
to  fixed  charges.  Such  ratio  shall  be 
calculated  both  on  the  basis  of  excluding 
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interest  on  deposits  and  including  interest  on 
deposits  as  part  of  “fixed  charges”. 

(b)  Earnings  shall  be  computed  after  all 
operating  and  income  deductions  except 
fixed  charges  and  taxes  based  on  income  or 
profits  and  after  eliminating  undistributed 
income  of  unconsolidated  subsidiaries  and  50 
percent  or  less  owned  persons. 

(c)  The  term  “fixed  charges”  shall  mean:  (i) 
Interest  and  amortization  of  debt  discount 
and  expense  and  premium  on  all 
indebtedness;  (ii)  such  portion  of  rentals  as 
can  be  demonstrated  to  be  representative  of 
the  interest  factor  in  the  particular  case. 

(d)  Any  bank  electing  to  show  the  ratios  of 
earnings  to  fixed  charges,  in  accordance  with 
this  instruction,  shall  file  as  an  exhibit  a 
statement  setting  forth  in  reasonable  detail 
the  computations  of  the  ratios  shown. 

5.  For  any  event  which  was  required  to  be 
reported  under  item  10(a)  of  Form  F-3  in 
which  an  amount  of  cost  was  estimated  to  be 
applicable  to  any  of  the  fiscal  years  being 
reported  on,  summarize  such  transaction  and 
state  the  amounts  of  such  estimated  cost  and 
the  amounts  of  the  actual  cost  incurred  in 
such  periods,  the  reasons  for  differences 
between  estimated  and  actual  amounts,  if 
any,  and  provide  a  detailed  reconciliation 
showing  all  charges  and  credits  to  any 
reserve  provided.  If  the  bank  was  not  a 
registrant  prior  to  the  filing  of  this 
registration  statement,  the  instruction  shall 
apply  to  any  transaction  subsequent  to  the 
effective  date  of  this  part  which  would  have 
been  required  to  be  reported  under  item  10(a) 
of  Form  F-3  had  the  bank  been  a  registrant 
and  in  which  an  amount  of  cost  was 
estimated  to  be  applicable  to  the  fiscal  years 
being  reported  on. 

6.  (a)  To  enable  investors  to  understand 
and  evaluate  material  periodic  changes  in  the 
various  items  of  the  summary  of  operations,  a 
separately  captioned  section  (entitled 
“Management’s  Discussion  and  Analysis  of 
The  Summary  of  Operations”)  immediately 
following  such  summary  should  include  a 
statement  explaining:  (1)  Material  changes 
from  period  to  period  in  the  amounts  of  the 
items  of  revenues  and  expenses,  and  (2) 
changes  in  accounting  principles  or  practices 
or  in  the  method  of  their  application  that 
have  a  material  effect  on  net  income  as 
reported. 

(b)  In  general,  the  discussion  of  material 
periodic  changes  should  be  limited  to:  (1)  The 
latest  interim  period  presented  and  the 
comparable  interim  period  in  the  immediately 
preceding  fiscal  yean  (2)  the  most  recent 
fiscal  year  presented  and  the  fiscal  year 
immediately  preceding  it;  and  (3)  the  second 
most  recent  fiscal  year  presented  and  the 
fiscal  year  immediately  preceding  it.  There 
may  be  circumstances,  however,  under  which 
an  explanation  of  revenue  or  expense  item 
changes  between  two  or  more  of  the  earlier 
periods  of  the  five-year  summary  may  be 
material  to  an  understanding  of  the  summary. 
Further,  to  better  explain  revenue  and 
expense  item  changes  for  interim  periods  it 
may  be  necessary  to  give  an  analysis  of 
changes  between  consecutive  fiscal  quarters. 

(c)  The  following  are  examples  which 
banks  should  consider  in  making  disclosure; 

1.  Material  changes  in  the  relative 
profitability  of  lines  of  business; 


2.  Material  changes  in  advertising, 
research,  development,  or  other  discretionary 
costs; 

3.  The  acquisition  or  disposition  of  a 
material  asset  other  than  in  the  ordinary 
course  of  business; 

4.  Material  and  unusual  charges  or  gains, 
including  credits  or  charges  associated  with 
discontinuation  of  operations;  * 

5.  Material  changes  in  assumptions 
underlying  deferred  costs  and  the  plan  for 
amortization  of  such  costs; 

6.  Material  changes  in  assumed  investment 
return  and  in  actuarial  assumptions  used  to 
calculate  contributions  to  pension  funds;  and 

7.  The  closing  of  a  material  facility  or 
material  interruption  of  business  or 
completion  of  a  material  contract. 

(d)  The  textual  analysis  should  be 
presented  in  a  manner  that  will  best 
communicate  the  significant  elements 
necessary  to  a  clear  understanding  by  the 
investor  of  the  financial  results.  Favorable  as 
well  as  unfavorable  trends  and  changes 
should  be  discussed.  Tables  and  charts  may 
be  used  where  appropriate. 

(e)  For  purposes  of  this  instruction  6 
discussion  of  a  change  in  an  item  of  revenue 
or  expense  generally  is  required  when  an 
item  required  to  be  set  forth  in  the  summary 
increased  or  decreased  by  more  than  10%  as 
compared  to  the  prior  period  (but  only  if  such 
prior  period  is  presented),  and  increased  or 
decreased  by  more  than  2%  of  the  average  net 
income  or  loss  for  the  most  recent  three  years 
presented.  In  calculating  average  net  income, 
loss  years  should  be  excluded.  If  losses  were 
incurred  in  each  of  the  most  recent  years,  the 
average  loss  shall  be  used  for  purposes  of 
this  test.  Should  the  bank  be  of  the  opinion 
that  an  explanation  of  a  change  is  not 
necessary  to  an  understanding  of  the 
summary  even  though  the  change  meets  the 
foregoing  standards,  the  bank  shall  furnish 
the  FDIC,  as  supplemental  information,  a 
written  statement  of  the  reasons  for  the 
omission. 

Note. — If  an  income  statement  in  the  form 
prescribed  by  §  335.627B  is  used  in  lieu  of  the 
summary,  then  the  discussion  should  cover 
the  period  to  period  changes  in  revenue  and 
expense  items  required  by  such  form. 

(f)  Notwithstanding  the  fact  that  a  change 
in  an  item  of  revenue  or  expense  does  not 
meet  the  standards  set  forth  in  paragraph  (e) 
it  should  be  discussed  if  the  bank  believes  an 
explanation  of  such  a  change  is  necessary  to 
an  understanding  of  the  summary. 

(g)  When  the  text  of  the  registration 
statement  or  report  contains  a  discussion  of 
factors  indicating  a  material  change  in 
operating  results,  whether  favorable  or 
unfavorable,  subsequent  to  the  latest  period 
included  in  the  summary  of  operations,  the 
management  discussion  and  analysis  should 
call  attention  to  the  change  and  refer  to  the 
place  in  the  registration  statement  or  report 
where  it  is  discussed. 

Item  3 — Properties. 

State  briefly  the  location  and  general 
character,  individually  or  by  categories,  of  (a) 
properties  held  in  fee,  or  leased,  by  the  bank 
and  its  subsidiaries,  in  which  the  banking 
offices  are  located,  indicating  any  major 
encumbrances  with  respect  thereto,  and  (b) 
other  physical  properties  of  material  value 


that  are  owned  or  leased  by  the  bank  or  its 
subsidiaries.  State  the  expiration  dates  of 
material  leases.  In  the  event  aggregate  annual 
rentals  paid  during  the  bank’s  last  fiscal  year 
exceeded  five  percent  of  its  operating 
expenses,  state  the  amount  of  such  rentals 
and  the  average  term  of  the  leases  pursuant 
to  which  such  rentals  were  paid. 

Instructions.  What  is  required  is 
information  essential  to  an  investor’s 
appraisal  of  the  securities  to  be  registered. 
Such  information  should  be  furnished  as  will 
reasonably  inform  investors  as  to  the 
suitability,  adequacy  and  extent  of  utilization 
of  the  facilities  used  in  the  enterprise. 

Detailed  descriptions  of  the  physical 
characteristics  of  individual  properties  or 
legal  descriptions  by  metes  and  bounds  are 
not  required  and  should  not  be  given. 

Item  4 — Parents  and  Subsidiaries. 

(a)  Furnish  a  list  or  diagram  of  all  parents 
and  susidiaries  of  the  bank  and  as  to  each 
person  named  indicate  the  percentage  of 
voting  securities  owned,  or  other  basis  of 
control,  by  its  immediate  parent,  if  any. 

Instructions.  1.  The  list  or  diagram  shall 
include  the  bank  and  shall  be  so  prepared  as 
to  show  clearly  the  relationship  of  each 
person  named  to  the  bank  and  to  the  other 
persons  named.  If  any  person  is  controlled  by 
means  of  the  direct  ownership  of  its 
securities  by  two  or  more  persons,  so  indicate 
by  appropriate  cross  reference. 

2.  Designate  by  appropriate  symbols:  (a) 
Subsidiaries  for  which  separate  financial 
statements  are  filed;  (b)  subsidiaries  included 
in  consolidated  financial  statements;  (c) 
subsidiaries  included  in  group  financial 
statements  filed  for  unconsolidated 
subsidiaries;  and  (d)  other  subsidiaries, 
including  briefly  why  financial  statements  of 
such  subsidiaries  are  not  filed. 

3.  Indicate  the  name  of  the  State  or  other 
jurisdiction  in  which  each  subsidiary  was 
incorporated  or  organized. 

4.  The  names  of  particular  subsidiaries  may 
be  omitted  if  the  unnamed  subsidiaries, 
considered  in  the  aggregate  as  a  single 
subsidiary,  would  not  constitute  a  significant 
subsidiary. 

5.  If  the  bank  owns  directly  or  indirectly 
approximately  50  percent  of  the  voting 
securities  of  any  person  and  approximately 
50  percent  of  the  voting  securities  of  such 
person  are  owned  directly  or  indirectly  by 
another  single  interest,  or  if  the  bank  takes  up 
the  equity  in  undistributed  earnings  of  any 
other  unconsolidated  person,  such  person 
shall  be  deemed  to  be  a  subsidiary  for  the 
purpose  of  this  item. 

Note. — If  any  person  is  controlled  by 
means  of  the  direct  ownership  of  its 
securities  by  two  or  more  persons  listed  in 
response  to  this  item,  so  indicate  by 
appropriate  cross  reference. 

(b)  Describe  any  contractual  arrangement 
known  to  the  bank,  including  any  pledge  of 
securities  of  the  bank  or  any  of  its  parents  the 
operation  of  the  terms  of  which  may  at  a 
subsequent  date  result  in  a  change  of  control 
of  the  bank. 

Instruction.  This  paragraph  does  not 
require  a  description  of  ordinary  default 
provisions  contained  in  the  charter,  trust 
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indentures  or  other  governing  instruments 
relating  to  securities  of  the  bank. 

Item  5— Security  Ownership  of  Certain 
Beneficial  Owners  and  Management. 

Set  forth  the  same  information  as  is 
required  to  be  furnished  by  items  5  (d),  (e), 
and  (g)  of  Form  F-5  at  §  335.212. 

Note. — The  information  required  by  item 
5(e)  of  Form  F-5  need  not  be  included  for  any 
nominee  for  election  as  a  director. 

Item  8— Directors  and  Principal  Officers. 

(a)  Directors.  Set  forth  the  same 
information  as  is  required  to  be  furnished  by 
item  6(a)  of  Form  F-5  at  §  335.212  except  with 
respect  to  any  nominee  for  election  as  a 
director. 

(b)  Principal  officers.  List  the  names  and 
ages  of  all  principal  officers  of  the  bank  and 
all  persons  chosen  to  become  principal 
officers;  indicate  all  positions  and  offices 
with  the  bank  held  by  each  such  person;  state 
the  person’s  term  of  office  as  officer  and  the 
period  during  which  the  person  has  served  as 
such  and  briefly  describe  any  arrangement  or 
understanding  between  the  person  and  any 
other  person  under  which  the  person  was 
selected  as  an  officer. 

Instructions.  1.  Do  not  include 
arrangements  or  understandings  with 
directors  or  officers  of  the  bank  acting  solely 
in  their  capacities  as  such. 

2.  No  person  chosen  to  become  a  principal 
officer  who  has  not  consented  to  act  as  such 
should  be  named  in  response  to  this  item. 

(c)  Significant  employees.  Where  the  bank 
employs  persons  such  as  special  consultants 
who  are  not  principal  officers,  but  who  make 
or  are  expected  to  make  significant 
contributions  to  the  business  of  the  bank, 
such  persons  should  be  identified  and  their 
background  disclosed  to  the  same  extent  as 
in  the  case  of  principal  officers. 

(d)  Business  experience.  (1)  Give  a  brief 
account  of  the  business  experience  during  the 
past  five  years  of  each  director,  person 
chosen  to  become  a  director  or  principal 
officer,  and  each  person  named  in  answer  to 
paragraph  (c)  of  this  item,  including  the 
person's  principal  occupations  and 
employment  during  that  period  and  the  name 
and  principal  business  of  any  corporation  or 
other  organization  in  which  such  occupations 
and  employment  were  carried  on.  When  a 
principal  officer  or  person  named  in  response 
to  paragraph  (c)  of  this  item  has  been 
employed  by  the  bank  or  a  subsidiary  of  the 
bank  for  less  than  five  years,  a  brief 
explanation  should  be  included  as  to  the 
nature  of  the  responsibilities  undertaken  by 
the  individual  in  prior  positions  to  provide 
adequate  disclosure  of  his  prior  business 
experience.  The  requirement  is  information 
relating  to  the  level  of  the  person’s 
professional  competence  which  may  include, 
depending  upon  the  circumstances,  such 
specific  information  as  the  size  of  the 
operation  supervised. 

(2)  Directorships.  Indicate  any  other 
directorships  held  by  each  director  or  person 
nominated  or  chosen  to  become  a  director  in 
any  company  with  a  class  of  securities 
registered  pursuant  to  section  12  of  the  Act. 

(e)  Family  relationships  and  involvement 
in  certain  legal  proceedings.  Set  forth  the 
same  information  as  is  required  to  be 
furnished  by  items  6(b)  and  (d)  of  Form  F-5  at 


§  335.212  for  each  director,  principal  officer, 
person  chosen  to  become  a  director  or 
principal  officer,  and  each  person  named  in 
answer  to  paragraph  (c). 

Item  7— Remuneration  of  Directors  and 
Officers. 

Set  forth  the  same  information  as  is 
required  to  be  furnished  by  items  7  (a)  and 
(b)  of  Form  F-5  at  §  335.212. 

Item  8 — Management  Options  to  Purchase 
Securities. 

Set  forth  the  same  information  as  is 
required  to  be  furnished  by  item  7(c)  of  Form 
F-5  at  §  335.212. 

Item  9 — Interest  of  Management  and 
Others  in  Certain  Transactions. 

(a)  Set  forth  the  same  information,  for  the 
past  three  years,  as  is  required  to  be 
furnished  by  items  7  (d),  (e)  and  (f)  of  Form 
F-5  at  §  335.212. 

Note. — The  information  required  by  items  7 
(d),  (e)  and  (f)  of  Form  F-5  need  not  be 
included  for  any  nominee  for  election  as  a 
director. 

(b)  If  the  bank  was  organized  within  the 
past  five  years,  furnish  the  following 
information; 

(1)  State  the  names  of  the  promoters,  the 
nature  and  amount  of  anything  of  value 
(including  money,  property,  contracts,  options 
or  rights  of  any  kind)  received  or  to  be 
received  by  each  promoter  directly  or 
indirectly  from  the  bank,  and  the  nature  and 
amount  of  any  assets,  services  or  other 
consideration  therefor  received  or  to  be 
received  by  the  bank. 

(2)  As  to  any  assets  acquired  or  to  be 
acquired  by  the  bank  from  a  promoter,  state 
the  amount  at  which  acquired  or  to  be 
acquired  and  the  principle  followed,  or  to  be 
followed  in  determining  the  amount.  Identify 
the  persons  making  the  determination  and 
state  their  relationship,  if  any,  with  the  bank 
or  any  promoter.  If  the  assets  were  acquired 
by  the  promoter  within  two  years  prior  to 
their  transfer  to  the  bank,  state  the  cost 
thereof  to  the  promoter. 

Item  10— Legal  Proceedings. 

Briefly  describe  any  material  pending  legal 
proceedings,  other  than  ordinary  routine 
litigation  incidental  to  the  business,  to  which 
the  bank  or  any  of  its  subsidiaries  is  a  party 
or  of  which  any  of  their  property  is  the 
subject.  Include  the  name  of  the  court  or 
agency  in  which  the  proceedings  are  pending, 
the  date  instituted,  the  principal  parties 
thereto,  a  description  of  the  factual  basis 
alleged  to  underlie  the  proceeding  and  the 
relief  sought,  include  similar  information  as 
to  any  such  proceedings  known  to  be 
contemplated  by  governmental  authorities. 

Instructions.  1.  Notwithstanding  instruction 
2  to  this  item,  administrative  or  judicial 
proceedings  arising  under  section  8  of  the 
Federal  Deposit  Insurance  Act  shall  be 
deemed  material  and  shall  be  described. 

2.  No  information  need  be  given  with 
respect  to  any  proceeding  which  involves 
primarily  a  claim  for  damages  if  the  amount 
involved,  exclusive  of  interest  and  costs,  does 
not  exceed  10  percent  of  the  equity  capital 
accounts  of  the  bank  and  its  subsidiaries  on  a 
consolidated  basis.  However,  if  any 
proceeding  presents  in  large  degree  the  same 
issues  as  oiher  proceedings  pending  or 
known  to  be  contemplated,  the  amount 


involved  in  such  other  proceedings  shall  be 
included  in  computing  such  percentage. 

3.  Any  material  proceedings  to  which  any 
director,  officer  or  affiliate  of  the  bank,  any 
owner  of  record  or  beneficially  of  more  than 
5  percent  of  any  class  of  voting  securities  of 
the  bank,  or  any  associate  of  any  such 
director,  officer  or  security  holder  is  a  party 
adverse  to  the  bank  or  any  of  its  subsidiaries 
or  has  a  material  interest  adverse  to  the  bank 
or  any  of  its  subsidiaries,  also  shall  be 
described. 

4.  Notwithstanding  the  foregoing,  if  a 
receiver,  fiscal  agent  or  similar  officer  has 
been  appointed  for  the  bank  or  its  parent,  in  a 
proceeding  under  the  Bankruptcy' Act  or  in 
any  other  proceeding  under  State  or  Federal 
law  in  which  a  court  or  governmental  agency 
has  assumed  jurisdiction  over  substantially 
all  of  the  assets  or  business  of  the  bank  or  its 
parent,  or  if  such  jurisdiction  has  been 
assumed  by  leaving  the  existing  directors  and 
officers  in  possession  but  subject  to  the 
supervision  and  orders  of  a  court  or 
governmental  body,  identify  the  proceeding, 
the  court  or  governmental  hody,  the  date 
jurisdiction  was  assumed,  the  identity  of  the 
receiver,  fiscal  agency  or  similar  officer  and 
the  date  of  the  person's  appointment. 

5.  Discuss  the  extent  of  insurance  coverage 
if  appropriate  to  the  type  of  proceeding. 

Item  11 — Number  of  Equity  Security 
Holders. 

State  in  the  tabular  form  indicated  below, 
the  approximate  number  of  holders  of  record 
of  each  class  of  equity  securities  of  the  bank 
as  of  the  end  of  the  last  fiscal  year. 


(i) 


Title  of  class 


Number  ol  record 
holders 


Instructions.  1.  Attention  is  directed  to  the 
definitions  of  the  term  “equity  security”  in 
section  3(a)(ll)  of  the  Act  and  to  the 
definition  of  the  term  “held  of  record”  in 
§  335.102(k)(l). 

2.  Information  need  not  be  given  with 
respect  to  the  number  of  holders  of 
“restricted  stock  options",  “qualified  stock 
option’s”,  or  options  granted  pursuant  to  a 
plan  qualified  as  an  “employee  stock 
purchase  plan”,  as  those  terms  are  defined  in 
sections  422  through  424  of  the  Internal 
Revenue  Code  of  1954,  as  amended. 

Item  12 — Nature  of  Trading  Market. 

As  to  each  class  of  securities  to  be 
registered  under  section  12(g)  of  the  Act. 
state  briefly  the  nature  of  the  trading  market, 
if  any,  in  such  securities,  including  the  names 
of  the  principal  market  makers  and  the 
reported  high  and  low  bid  prices  for  each 
quarterly  period  during  the  past  three  years. 

Instruction.  In  furnishing  high  and  low  bid 
prices  the  bank  may  rely  on  quotations 
published  in  publications  of  national 
circulation,  provided  the  source  of  the 
information  is  identified.  If  the  principal 
market  makers  are  not  known,  it  will  suffice 
to  name  three  market  makers  which  are 
believed  to  be  actively  engaged  in  making  a 
market  in  the  securities. 

Item  13 — Recent  Sales  of  Securities. 
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Furnish  the  following  information  as  to  all 
securities  of  the  bank  sold  by  the  bank  within 
the  past  three  years,  or  presently  proposed  to 
be  sold.  Include  reacquired  securities, 
securities  issued  in  exchange  for  property, 
services,  or  other  securities,  and  new 
securities  resulting  from  the  modification  of 
outstanding  securities. 

(a)  Give  the  date  of  sale,  title,  and  amount 
of  securities  sold. 

(b)  Give  the  names  of  the  principal 
underwriters,  if  any.  As  to  any  securities  sold 
privately,  name  the  persons  or  identify  the 
class  of  persons  to  whom  the  securities  were 
sold. 

(c)  As  to  securities  sold  for  cash,  state  the 
aggregate  offering  price  and  the  aggregate 
underwriting  discounts  or  commissions.  As  to 
any  securities  sold  otherwise  than  for  cash, 
state  the  nature  of  the  transaction  and  the 
nature  and  aggregate  amount  of 
consideration  received  by  the  bank. 

(d)  Give  a  reasonably  itemized  statement 
of  the  purpcses,  so  far  as  determinable,  for 
which  the  net  proceeds  have  been  or  are  to 
be  used  and  the  approximate  amount  to  be 
used  for  each  purpose. 

Instructions.  1.  Information  need  not  be  set 
forth  as  to  notes,  drafts,  bills  of  exchange,  or 
bank  acceptances  that  mature  not  later  than 
12  months  from  the  date  of  issuance. 

2.  If  the  sales  were  made  in  a  series  of 
transactions,  the  information  may  be  given 
by  such  totals  and  periods  as  will  reasonably 
convey  the  information  required. 

Item  14 — Capital  Stock  Being  Registered 

If  capital  stock  is  being  registered,  state  the 
title  of  the  class  and  furnish  the  following 
information: 

(a)  Outline  briefly:  (1)  Dividend  rights;  (2) 
voting  rights;  (3)  liquidation  rights;  (4) 
preemptive  rights;  (5)  conversion  rights;  (6) 
redemption  provisions;  (7)  sinking  fund 
provisions;  and  (8)  liability  to  further  calls  or 
to  assessment  by  the  bank. 

(b)  If  the  rights  of  holders  of  such  stock 
may  be  modified  otherwise  than  by  a  vote  of 
a  majority  or  more  of  the  shares  outstanding, 
voting  as  a  class,  so  state  and  explain  briefly. 

(c)  Outline  briefly  any  restriction  on  the 
repurchase  or  redemption  of  shares  by  the 
bank  while  there  is  any  arrearage  in  die 
payment  of  dividends  or  sinking  fund 
installments.  If  there  is  no  such  restriction,  so 
state. 

Instructions.  1.  This  item  requires  only  a 
brief  summary  of  the  provisions  that  are 
pertinent  from  an  investment  standpoint.  A 
complete  legal  description  of  the  provisions 
referred  to  is  not  required  and  should  not  be 
given.  Do  not  set  forth  the  provisions  of  the 
governing  instruments  verbatim;  only  a 
succinct  resume  is  required. 

2.  If  the  rights  evidenced  by  the  securities 
being  registered  are  materially  limited  or 
qualified  by  the  rights  of  any  other  class  of 
securities,  include  such  information  regarding 
such  other  securities  as  will  enable  investors 
to  understand  the  rights  evidenced  by 
securities  being  registered.  If  any  securities 
being  registered  are  to  be  offered  in  exchange 
for  other  securities,  an  appropriate 
description  of  such  other  securities  shall  be 
given.  No  information  need  be  given, 
however,  as  to  any  class  of  securities  all  of 
which  will  be  redeemed  and  retired  if 


appropriate  steps  to  assure  such  redemption 
and  retirement  will  be  taken  prior  to 
registration  of  the  securities  being  registered. 

Item  15 — Long-Term  Debt  Being 
Registered. 

If  long-term  debt  is  being  registered,  outline 
briefly  such  of  the  following  as  are  relevant: 

(a)  Provisions  with  respect  to  interest, 
conversion,  maturity,  redemption, 
amortization,  sinking  fund,  or  retirement. 

(b)  Provisions  restricting  the  declaration  of 
dividends  or  requiring  the  maintenance  of 
any  ratio  of  assets  or  the  creation  or 
maintenance  of  reserves  or  the  maintenance 
of  properties. 

(c)  Provisions  with  respect  to  the  kind  and 
priority  of  any  lien,  securing  the  issue, 
together  with  a  brief  identification  of  the 
principal  properties  subject  to  each  lien. 

(d)  Provisions  permitting  or  restricting  the 
issuance  of  additional  securities,  the 
withdrawal  of  cash  deposited  against  such 
issuance,  the  incurring  of  additional  debt,  the 
release  or  substitution  of  assets  securing  the 
issue,  the  modification  of  the  terms  of  the 
security  and  similar  provisions. 

(e)  The  name  of  the  trustee  and  the  nature 
of  any  material  relationship  with  the  bank  or 
any  of  its  affiliates;  the  percentage  of 
securities  of  the  class  necessary  to  require 
the  trustee  to  take  action,  and  what 
indemnification  the  trustee  may  require 
before  proceeding  to  enforce  the  lien. 

Instructions.  1.  The  instructions  to  item  14 
shall  also  apply  to  this  item. 

2.  Provisions  permitting  the  release  of 
assets  upon  the  deposit  of  equivalent  funds 
or  the  pledge  of  equivalent  property,  the 
release  of  property  no  longer  required  in  the 
business,  obsolete  property  or  property  taken 
by  eminent  domain,  the  application  of 
insurance  moneys,  and  similar  provisions, 
need  not  be  described  in  answer  to 
paragraph  (d). 

Item  16— Other  Securities  Being 
Registered. 

If  securities  other  than  capital  stock  or 
long-term  debt  are  being  registered,  outline 
briefly  the  rights  evidenced  thereby.  If 
subscription  warrants  or  rights  are  being 
registered,  state  the  title  and  amount  of 
securities  called  for,  the  period  during  which 
and  the  price  at  which  the  warrants  or  rights 
are  exercisable. 

Instructions.  The  instruction  to  item  12 
shall  also  apply  to  this  item. 

Item  17— Indemnification  of  Directors  and 
Officers. 

State  the  general  effect  of  any  charter 
provision,  bylaw,  contract,  arrangement,  or 
statute  under  which  any  director  or  officer  of 
the  bank  is  insured  or  indemnified  in  any 
manner  against  any  liability  that  he  may 
incur  in  this  capacity  as  such. 

Item  18 — Applicabiliiy  of  State  Laws. 

Describe  briefly  the  manner  in  which  the 
laws  of  the  State  where  the  bank  is  located 
may  materially  affect  such  matters  as  the 
following: 

(a)  De  novo  branching,  banking  facilities, 
and  mergers; 

(b)  Interest  rate  ceilings;  and 

(c)  Bank  holding  companies. 

Item  19— Financial  Statements  and 
Exhibits. 

List  all  financial  statements  and  exhibits 
filed  as  part  of  the  registration  statement. 


(a)  Financial  statements. 

(b)  Exhibits. 

Signatures 

Pursuant  to  the  requirements  of  the 
Securities  Exchange  Act  of  1934,  the  bank  has 
duly  caused  this  registration  statement  to  be 
signed  on  its  behalf  by  the  undersigned 
thereunto  duly  authorized. 

(Name  of  bank)  - 

Date - 

By  - - 

(Name  and  title  of  signing  officer)  - 

Instructions  as  to  Financial  Statements 

These  instructions  specify  the  balance 
sheets  and  statements  of  income  required  to 
be  filed  as  a  part  of  a  registration  statement 
on  this  form.  Subpart  F  governs  the 
verification,  foim,  and  content  of  the  balance 
sheets  and  statements  of  income  required, 
including  the  basis  of  consolidation,  and 
prescribes  the  statement  of  changes  in  capital 
accounts,  statement  of  changes  in  financial 
position,  and  the  schedules  to  be  filed  in 
support  thereof. 

A.  Financial  Statements  of  the  Bank 

1.  Balance  Sheets. 

(a)  The  bank  shall  file  a  verified  balance 
sheet  as  of  the  close  of  its  latest  fiscal  year 
unless  such  fiscal  year  has  ended  within  90 
days  prior  to  the  date  of  filing  the  registration 
statement,  in  which  case  the  balance  sheet 
may  be  as  of  the  close  of  the  preceding  fiscal 
year. 

(b)  If  the  latest  fiscal  year  of  the  bank  has 
ended  within  90  days  prior  to  the  date  of 
filing  the  registration  statement  and  the 
balance  sheet  required  by  paragraph  (a)  is 
filed  as  of  the  end  of  the  preceding  fiscal 
year,  there  shall  be  filed  as  an  amendment  to 
the  registration  statement,  within  120  days 
after  the  date  of  filing,  a  verified  balance 
sheet  of  the  bank  as  of  the  end  of  the  latest 
fiscal  year. 

2.  Statements  of  Income. 

(a)  The  bank  shall  file  verifjed  statements 
of  income  for  each  of  the  three  fiscal  years 
preceding  the  date  of  the  balance  sheet 
required  by  instruction  1(a). 

(b)  There  shall  be  filed  with  each  balance 
sheet  filed  under  instruction  1(b)  a  verified 
statement  of  income  of  the  bank  for  the  fiscal 
year  immediately  preceding  the  date  of  the 
balance  sheet. 

3.  Omission  of  Bank’s  Financial  Statements 
in  Certain  Cases. 

Notwithstanding  instructions  1  and  2,  the 
individual  financial  statements  of  the  bank 
may  be  omitted  if  consolidated  statements  of 
the  bank  and  one  or  more  of  its  subsidiaries 
are  filed. 

B.  Consolidated  Statements 

4.  Consolidated  Balance  Sheets. 

(a)  There  shall  be  filed  a  verified 

consolidated  balance  sheet  of  the  bank  and 
its  majority-owned:  (i)  Bank  premises 
subsidiaries,  (ii)  subsidiaries  doing  a  foreign 
banking  business,  and  (iii)  significant 
subsidiaries,  as  of  the  close  of  the  latest 
fiscal  year  of  the  bank  unless  such  fiscal  year 
has  ended  within  90  days  prior  to  the  date  of 
filing  the  registration  statement,  in  which 
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case  this  balance  sheet  may  be  as  of  the 
close  of  the  preceding  fiscal  year. 

(b)  If  the  latest  fiscal  year  of  the  bank  has 
ended  within  90  days  prior  to  the  date  of 
filing  the  registration  statement,  and  the 
balance  sheet  required  by  paragraph  (a)  is 
filed  as  of  the  end  of  the  preceding  fiscal 
year,  there  shall  be  filed  as  an  amendment  to 
the  registration  statement,  within  120  days 
after  the  date  of  filing,  a  verified  consolidated 
balance  sheet  of  the  bank  and  such 
subsidiaries  as  of  the  end  of  the  latest  fiscal 
year. 

5.  Consolidated  Statement  of  Income. 

(a)  There  shall  be  filed  verified  statements 
of  income  of  the  bank  and  its  majority-owned 
(i)  bank  premises  subsidiaries,  (ii) 
subsidiaries  doing  a  foreign  banking 
business,  and  (iii)  significant  subsidiaries,  for 
each  of  the  three  fiscal  years  preceding  the 
date  of  the  consolidated  balance  sheet 
required  by  instruction  4(a). 

(b)  There  shall  be  filed  with  each  balance 
sheet  filed  under  instruction  4(b),  a  verified 
consolidated  statement  of  income  of  the  bank 
and  such  subsidiaries  for  the  fiscal  year 
immediately  preceding  the  date  of  the 
balance  sheet. 

C.  Unconsolidated  Subsidiaries  and  Other 
Persons 

6.  Separate  Statements  of  Unconsolidated 
Subsidiaries  and  Other  Persons. 

There  shall  be  filed  such  other  verified 
financial  statements  with  respect  to 
unconsolidated  subsidiaries  and  other 
persons  as  are  material  to  a  proper 
understanding  of  the  financial  position  and 
results  of  operations  of  the  total  enterprise. 

For  purposes  of  this  item,  “other  persons” 
include  50  percent  owned  persons  and 
unconsolidated  persons  in  which  the  bank 
takes  up  equity  in  undistributed  earnings. 

D.  Special  Provisions 

7.  Succession  to  Other  Businesses. 

(a)  If  during  the  period  for  which  its 
statements  of  income  are  required,  the  bank 
has  by  merger,  consolidation,  or  otherwise 
succeeded  to  one  or  more  businesses,  the 
additions,  eliminations,  and  other  changes 
effected  in  the  succession  shall  be 
appropriately  set  forth  in  a  note  or  supporting 
schedule  to  the  balance  sheets  filed.  In 
addition,  statements  of  income  for  each 
constitutent  business,  or  combined 
statements,  if  appropriate,  shall  be  filed  for 
such  period  prior  to  the  succession  as  may  be 
necessary  when  added  to  the  time,  if  any,  for 
which  statements  of  income  after  the 
succession  are  filed  to  cover  the  equivalent  of 
the  period  as  specified  in  instructions  2  and  5 
above. 

(b)  If  the  bank  by  merger,  consolidation,  or 
otherwise  is  about  to  succeed  to  one  or  more 
businesses,  there  shall  be  filed  for  the 
constituent  businesses  financial  statements, 
combined  if  appropriate,  that  would  be 
required  if  they  were  registering  securities 
under  the  Act.  In  addition,  there  shall  be  filed 
a  balance  sheet  of  the  bank  giving  effect  to 
the  plan  of  succession.  These  balance  sheets 
shall  be  set  forth  in  such  form,  preferably 
columnar,  as  will  show  in  related  manner  the 
balance  sheets  of  the  constituent  businesses, 
the  changes  to  be  effected  in  the  succession 


and  the  balance  sheet  of  the  bank  after  giving 
effect  to  the  plan  of  succession.  By  a  footnote 
or  otherwise,  a  brief  explanation  of  the 
changes  shall  be  given. 

(c)  This  instruction  shall  not  apply  with 
respect  to  the  bank's  succession  to  the 
business  of  any  majority-owned  subsidiary  or 
to  any  acquisition  of  a  business  by  purchase. 

8.  Acquisition  of  Other  Businesses. 

(a)  There  shall  be  filed  for  any  business 
directly  or  indirectly  acquired  by  the  bank 
after  the  date  of  the  balance  sheet  filed  under 
part  A  of  B  above  and  for  any  business  to  be 
directly  or  indirectly  acquired  by  the  bank, 
the  financial  statements  that  would  be 
required  if  such  business  were  a  bank. 

(b)  The  acquisition  of  securities  shall  be 
deemed  to  be  the  acquisition  of  a  business  if 
such  securities  give  control  of  the  business  or 
combined  with  securities  already  held  give 
such  control.  In  addition,  the  acquisition  of 
securities  that  will  extend  the  bank's  control 
of  a  business  shall  be  deemed  the  acquisition 
of  the  business  if  any  of  the  securities  being 
registered  hereunder  are  to  be  offered  in 
exchange  for  the  securities  to  be  acquired. 

(c)  No  financial  statements  need  be  filed, 
however,  for  any  business  acquired  or  to  be 
acquired  from  a  majority-owned  subsidiary. 

In  addition,  the  statements  of  any  one  or 
more  businesses  may  be  omitted  if  such 
businesses,  considered  in  the  aggregate  as  a 
single  subsidiary,  would  not  constitute  a 
significant  subsidiary. 

9.  Filing  of  Other  Statements  in  Certain 
Cases. 

The  FDIC  may,  upon  the  request  of  the 
bank,  and  where  consistent  with  the 
protection  of  investors,  permit  the  omission 
of  one  or  more  of  the  statements  herein 
required  or  the  filing  in  substitution  therefor 
of  appropriate  statements  of  comparable 
character.  The  FDIC  may  also  require  the 
filing  of  other  statements  in  addition  to,  or  in 
substitution  for,  the  statements  herein 
required  in  any  case  where  such  statements 
are  necessary  or  appropriate  for  an  adequate 
presentation  of  the  financial  condition  of  any 
person  whose  financial  statements  are 
required,  or  whose  statements  are  otherwise 
necessary  for  the  protection  of  investors. 

E.  Historical  Financial  Information 

10.  Scope  of  Part  E. 

The  information  required  by  part  E  shall  be 
furnished  for  the  seven-year  period  preceding 
the  period  for  which  statements  of  income 
are  filed,  as  to  the  accounts  of  each  person 
whose  balance  sheet  is  filed.  The  information 
is  to  be  given  as  to  all  of  the  accounts 
specified  whether  they  are  presently  carried 
on  the  books  or  not.  Part  E  does  not  call  for 
verification,  but  only  for  a  survey  or  review 
of  the  accounts  specified.  It  should  not  be 
detailed  beyond  a  point  material  to  an 
investor. 

11.  Revaluation  of  assets. 

(a)  If  there  were  any  material  increases  or 
decreases  resulting  from  revaluing  of  assets, 
state:  (1)  In  what  year  or  years  such 
revaluations  were  made;  (2)  the  amounts  of 
such  increases  or  decreases,  and  the 
accounts  affected,  including  all  related 
entries;  and  (3)  if  in  connection  with  such 
revaluations  any  related  adjustments  were 
made  in  reserve  accounts,  the  accounts  and 
amounts  with  explanations. 


(b)  Information  is  not  required  as  to 
adjustments  made  in  the  ordinary  course  of 
business,  but  only  as  to  major  revaluations 
made  for  the  purpose  of  entering  on  the 
books  current  values,  reproduction  cost,  or 
any  values  other  than  original  cost. 

(c)  No  information  need  be  furnished  with 
respect  to  any  revaluation  entry  that  was 
subsequently  reversed  or  with  respect  to  the 
reversal  of  a  revaluation  entry  recorded  prior 
to  the  period  if  a  statement  as  to  the  reversal 
is  made. 

12.  Capital  Shares. 

(a)  If  there  were  any  material  restatements 
of  capital  shares  that  resulted  in  transfers 
from  capital  share  liability  to  surplus, 
undivided  profits,  or  reserves,  state  the 
amount  of  each  such  restatement  and  all 
related  entries.  No  statement  need  be  made 
as  to  restatements  resulting  from  the 
declaration  of  share  dividends. 

(b)  If  there  was  an  original  issue  of  capital 
shares,  any  part  of  the  proceeds  of  which  was 
credited  to  accounts  other  than  capital  stock 
accounts,  state  the  title  of  the  class,  the 
accounts,  and  the  respective  amounts 
credited  thereto. 

13.  Debt  Discount  and  Expense  Written 
Off 

If  any  material  amount  of  debt  discount 
and  expense,  on  long-term  debt  still 
outstanding,  was  written  off  earlier  than  as 
required  under  any  periodic  amortization 
plan,  give  the  following  information:  (1)  Title 
of  the  securities,  (2)  date  of  the  writeoff,  (3) 
amount  written  off,  and  (4)  to  what  account 
charged. 

14.  Premiums  and  Discount  and  Expense 
on  Securities  Retired. 

If  any  material  amount  of  long-term  debt  or 
preferred  shares  was  retired,  and  if  either  the 
retirement  was  made  at  a  premium  or  there 
remained,  at  the  time  of  retirement,  a 
material  amount  of  unamortized  discount  and 
expense  applicable  to  the  securities  retired, 
state  for  each  class:  (1)  Title  of  the  securities 
retired,  (2)  date  of  retirement,  (3)  amount  of 
premium  paid  and  of  unamortized  discount 
and  expense,  (4)  to  what  account  charged, 
and  (5)  whether  being  amortized  and.  if  so. 
the  plan  of  amortization. 

15.  Other  Changes  in  Surplus  or  Undivided 
Profits. 

If  there  were  any  material  increases  or 
decreases  in  surplus  or  undivided  profits, 
other  than  those  resulting  from  transactions 
specified  above,  the  closing  of  the  income 
account,  or  the  declaration  or  payment  of 
dividends,  state:  (1)  The  year  or  years  in 
which  such  increases  or  decreases  were 
made;  (2)  the  nature  and  amounts  thereof; 
and  (3)  the  accounts  affected,  including  all 
material  related  entries.  Instruction  10(c) 
above  also  applies  here. 

16.  Predecessors. 

The  information  shall  be  furnished,  to  the 
extent  material,  as  to  any  predecessor  of  the 
bank  from  the  beginning  of  the  period  to  the 
date  of  succession,  not  only  as  to  the  entries 
made  respectively  in  the  books  of  the 
predecessor  or  the  successor,  but  also  as  to 
the  changes  effected  in  the  transfer  of  the 
assets  from  the  predecessor.  No  information 
need  be  furnished,  however,  as  to  any  one  or 
more  predecessors  that,  considered  in  the 
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aggregate,  would  not  constitute  a  significant 
predecessor. 

17.  Omission  of  Certain  Information. 

(a)  No  information  need  be  furnished  as  to 
any  subsidiary,  whether  consolidated  or 
unconsolidated,  for  the  period  prior  to  the 
date  on  which  the  subsidiary  became  a 
majority-owned  subsidiary  of  the  bank  or  of 
a  predecessor  for  which  information  is 
required  above. 

(b)  No  information  need  be  furnished 
hereunder  as  to  any  one  or  more 
unconsolidated  subsidiaries  for  which 
separate  financial  statements  are  filed  if  all 
subsidiaries  for  which  the  information  is  so 
omitted,  considered  in  the  aggregate,  would 
not  constitute  a  significant  subsidiary. 

(c)  Only  the  information  specified  in 
instruction  10  need  be  given  as  to  any 
predecessor  or  any  subsidiary  thereof  if 
immediately  prior  to  the  date  of  succession 
thereto  by  a  person  for  which  information  is 
required,  the  predecessor  or  subsidiary  was 
in  insolvency  proceedings. 

Instructions  as  to  Exhibits 

Subject  to  the  rules  regarding  incorporation 
by  reference,  the  following  exhibits  shall  be 
filed  as  a  part  of  the  registration  statement. 
Exhibits  shall  be  appropriately  lettered  or 
numbered  for  convenient  reference.  Exhibits 
incorporated  by  reference  may  bear  the 
designation  given  in  the  previous  filing. 

Where  exhibits  are  incorporated  by 
reference,  the  reference  shall  be  made  in  the 
list  of  exhibits  in  item  18. 

1.  Copies  of  the  charter  (or  a  composite  or 
restatement  thereof)  and  the  bylaws  (or 
instruments  corresponding  thereto)  as 
presently  in  effect. 

2.  Copies  of  any  plan  of  acquisition, 
reorganization,  readjustment,  or  succession 
described  in  answer  to  items  1  and  13. 

3.  (a)  Specimens  or  copies  of  all  securities 
being  registered  hereunder,  and  copies  of  all 
constituent  instruments  defining  the  rights  of 
holders  of  long-term  debt  of  the  bank  and  of 
all  subsidiaries  for  which  consolidated  or 
unconsolidated  financial  statements  are 
required  to  be  filed. 

(b)  There  need  not  be  filed,  however,  (1) 
Any  instrument  with  respect  to  long-term 
debt  not  being  registered  hereunder  if  the 
total  amount  of  securities  authorized 
thereunder  does  not  exceed  25  percent  of  the 
equity  capital  accounts  of  the  bank  and  its 
subsidiaries  on  a  consolidated  basis  and  if 
there  is  filed  an  agreement  to  furnish  a  copy 
of  such  instrument  to  the  FDIC  upon  request, 

(2)  any  instrument  with  respect  to  any  class 
of  securities  if  appropriate  steps  to  assure  the 
redemption  or  retirement  of  such  class  will  be 
taken  prior  to  or  upon  delivery  by  the  bank  of 
the  securities  being  registered,  or  (3)  copies  of 
instruments  evidencing  scrip  certificates  for 
fractions  of  shares. 

4.  Copies  of  all  pension,  retirement,  or 
other  deferred  compensation  plans,  contracts, 
or  arrangements.  If  any  such  plan,  contract, 
or  arrangement  is  not  set  forth  in  a  formal 
document,  furnish  a  reasonably  detailed 
description  thereof.  Copies  of  any  booklet  or 
other  description  of  any  such  plan,  contract, 
or  arrangement  shall  also  be  filed. 

5.  Copies  of  any  plan  setting  forth  the  terms 
and  conditions  upon  which  outstanding 


options,  warrants,  or  rights  to  purchase 
securities  of  the  bank  or  its  subsidiaries  from 
the  bank  or  its  affiliates  have  been  issued, 
together  with  specimen  copies  of  such 
options,  warrants,  or  rights;  or,  if  they  were 
not  issued  pursuant  to  such  a  plan,  copies  of 
each  such  option,  warrant,  or  right. 

6.  Copies  of  any  voting  trust  agreement 
referred  to  in  answer  to  item  5. 

7.  (a)  Copies  of  every  material  contract  not 
made  in  the  ordinary  course  of  business  -that 
is  to  be  performed  in  whole  or  in  part  at  or 
after  the  filing  of  the  registration  statement  or 
that  was  made  not  more  than  two  years 
before  such  filing  and  performance  of  which 
has  not  been  completed.  Only  contracts  need 
be  filed  as  to  which  the  bank  or  a  subsidiary 
is  a  party  or  has  succeeded  to  a  party  by 
assumption  or  assignment,  or  in  which  the 
bank  or  such  subsidiary  has  a  beneficial 
interest. 

(b)  If  the  contract  is  such  as  ordinarily 
accompanies  the  kind  of  business  conducted 
by  the  bank  and  its  subsidiaries,  it  is  made  in 
the  ordinary  course  of  business  and  need  not 
be  filed,  unless  it  falls  within  one  or  more  of 
the  following  categories,  in  which  case  it 
should  be  filed  except  where  immaterial  in 
amount  or  significance: 

(1)  Directors,  officers,  promoters,  voting 
trustee,  or  security  holders  named  in  answer 
to  item  5(a)  are  parties  thereto  except  where 
the  contract  merely  involves  purchase  or  sale 
of  current  assets  having  a  determinable 
market  price,  at  such- price. 

(2)  It  calls  for  the  acquisition  or  sale  of 
fixed  assets  for  a  consideration  exceeding  10 
percent  of  the  value  of  all  fixed  assets  of  the 
bank  and  its  subsidiaries. 

(3)  It  is  a  lease  under  which  a  significant 
part  of  the  property  described  under  item  3  is 
held  by  the  bank,  or 

(4)  The  amount  of  the  contract,  or  its 
importance  to  business  of  the  bank  and  its 
subsidiaries,  is  material,  and  the  terms  and 
conditions  are  of  a  nature  of  which  investors 
reasonably  should  be  informed. 

(c)  Any  bonus  or  profit-sharing  plan, 
contract,  or  arrangement  shall  be  deemed 
material  and  shall  be  filed. 

§  335.309b  Form  for  registration  of 
additional  class  of  securities  of  a  bank 
under  section  12(b)  or  section  12(g)  of  the 
Securities  Exchange  Act  of  1934  (Form  F- 
10). 

Form  F-10 — Registration  Statement  for 
Additional  Classes  of  Securities  of  a  Bank 
Under  Section  12(b)  or  Section  12(g)  of  the 
Securities  Exchange  Act  of  1934 


(Exact  name  of  bank  as  specified  in  charter) 

(Address  of  principal  office) 

Securities  being  registered  under  section 
12(b)  of  the  Act: 


Title  of  class - 

Name  of  each  exchange  on  which  class  is 

being  registered - 

Title  of  each  class  of  equity  securities 
being  registered  under  section  12(g)  of  the 
Act: 

General  Instructions 

1.  Applicability  of  This  Form. 


This  form  may  be  used  for  registration  of 
the  following  securities  under  the  Securities 
Exchange  Act  of  1934: 

(a)  For  registration  under  section  12(g)  of 
the  Act  of  any  class  of  equity  securities  of  a 
bank  which  has  one  or  more  other  classes  of 
securities  registered  under  either  section 
12(b)  or  (g)  of  the  Act. 

(b)  For  registration  on  a  national  securities 
exchange  under  section  12(b)  of  the  Act  of 
any  class  of  securities  of  a  bank  which  has 
one  or  more  other  classes  of  securities  so 
registered  on  the  same  or  another  securities 
exchange. 

2.  Preparation  of  Registration  Statement. 

This  form  is  not  to  be  used  as  a  blank  form 
to  the  filled  in  but  only  as  a  guide  in  the 
preparation  of  a  registration  statement. 
Particular  attention' should  be  given  to  the 
general  requirements  in  subpart  C.  The 
statement  shall  contain  the  numbers  and 
captions  of  all  items,  but  the  text  of  the  items 
may  be  omitted  if  the  answers  with  respect 
thereto  are  prepared  in  the  manner  specified 
in  §  335.361. 

Information  Required  in  Registration 
Statement 

Item  1 — Stock  To  Be  Registered. 

If  stock  is  being  registered,  state  the  title  of 
the  class  and  furnish  the  following 
information  (see  instruction  1): 

(a)  Outline  briefly:  (1)  Dividend  rights;  (2) 
voting  rights;  (3)  liquidation  rights;  (4) 
preemptive  rights;  (5)  conversion  rights;  (6) 
redemption  provisions;  (7)  sinking  fund 
provisions;  and  (8)  liability  to  further  calls  or 
to  assessment. 

(b)  If  the  rights  of  holders  of  such  stock 
may  be  modified  otherwise  than  by  a  vote  of 
a  majority  or  more  of  the  shares  outstanding, 
voting  as  a  class,  so  state  and  explain  briefly. 

(c)  Outline  briefly  any  restriction  on  the 
repurchase  or  redemption  of  shares  by  the 
bank  while  there  is  any  arrearage  in  the 
payment  of  dividends  or  sinking  fund 
installments.  If  there  is  no  such  restriction,  so 
state. 

Instructions'.  1.  If  a  description  of  the 
securities  comparable  to  that  required  here  is 
contained  in  any  other  document  filed  with 
the  FDIC,  such  description  may  be 
incorporated  by  reference  to  such  other  filing 
in  answer  to  this  item.  If  the  securities  are  to 
be  registered  on  a  national  securities 
exchange  and  the  description  has  not 
previously  been  filed  with  such  exchange, 
copies  of  the  description  shall  be  filed  with 
copies  of  the  registration  statement  filed  with 
the  exchange. 

2.  This  item  requires  only  a  brief  summary 
of  the  provisions  which  are  pertinent  from  an 
investment  standpoint.  A  complete  legal 
description  of  the  provisions  referred  to  is  not 
required  and  should  not  be  given.  Do  not  set 
forth  the  provisions  of  the  governing 
instrument  verbatim;  only  a  succinct  resume 
is  required. 

3.  If  the  rights  evidenced  by  the  securities 
to  be  registered  are  materially  limited  or 
qualified  by  the  rights  evidenced  by  any 
other  class  of  securities  or  by  the  provisions 
of  any  contract  or  other  document,  include 
such  information  regarding  such  limitation  or 
qualification  as  will  enable  investors  to 
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understand  the  rights  evidenced  by  the 
securities  to  be  registered. 

Item  2 — Debt  Securities  To  Be  Registered. 

If  the  securities  to  be  registered  hereunder 
are  bonds,  debentures  or  other  evidences  of 
indebtedness,  outline  briefly  such  of  the 
following  as  are  relevant  (see  instruction  2 
below): 

(a)  Provisions  with  respect  to  interest, 
conversion,  maturity,  redemption, 
amortization,  sinking  fund,  or  retirement. 

(b)  Provisions  with  respect  to  the  kind  and 
priority  of  any  lien,  securing  the  issue, 
together  with  a  brief  identification  of  the 
principal  properties  subject  to  such  lien. 

(c)  Provisions  restricting  the  declaration  of 
dividends  or  requiring  the  maintenance  of 
any  ratio  of  assets,  the  creation  or 
maintenance  of  reserves  or  the  maintenance 
of  properties. 

(d)  Provisions  permitting  or  restricting  the 
issuance  of  additional  securities,  the 
withdrawal  of  cash  deposited  against  such 
issuance,  the  incurring  of  additional  debt,  the 
release  or  substitution  of  assets  securing  the 
issue,  the  modification  of  the  terms  of  the 
security,  and  similar  provisions. 

Instruction.  Provisions  permitting  the 
release  of  assets  upon  the  deposit  of 
equivalent  funds  or  the  pledge  of  equivalent 
property,  the  release  of  property  no  longer 
required  in  the  business,  obsolete  property  or 
property  taken  by  eminent  domain,  the 
application  of  insurance  moneys,  and  similar 
provisions,  need  not  be  described. 

(e)  The  name  of  the  trustee  and  the  nature 
of  any  material  relationship  with  the  bank  or 
any  of  its  affiliates:  the  percentage  of 
securities  of  the  class  necessary  to  require 
the  trustee  to  take  action;  and  what 
indemnification  the  trustee  may  require 
before  proceeding  to  enforce  the  lien. 

(f)  The  general  type  of  event  which 
constitutes  a  default  and  whether  or  not  any 
periodic  evidence  is  required  to  be  furnished 
as  to  the  absence  of  default  or  as  to 
compliance  with  the  terms  of  the  indenture. 

Instruction.  1.  In  most  cases,  debt  securities 
issued  by  banks  need  not  be  registered  under 
section  12(g)  of  the  Securities  Exchange  Act; 
the  registration  requirements  of  that  section 
apply  only  to  an  “equity  security”.  The  term 
"equity  security"  is  defined  by  section 
3(a)(ll)  of  the  Act  to  mean  “any  stock  or 
similar  security;  or  any  security  convertible, 
with  or  without  consideration,  into  such  a 
security,  or  carrying  any  warrant  or  right  to 
subscribe  to  or  purchase  such  a  security;  or 
any  such  warrant  or  right:  or  any  other 
security  which  the  FDIC  shall  deem  to  be  of 
similar  nature  and  consider  necessary  or 
appropriate,  by  such  rules  and  regulations  as 
it  may  prescribe  in  the  public  interest  or  for 
the  protection  of  investors,  to  treat  as  an 
equity  security.” 

Instruction.  2.  The  instructions  to  item  1 
also  apply  to  this  item. 

Item  3 — Other  Securities  To  Be  Registered. 
If  securities  other  than  those  referred  to  in 
items  1  and  2  are  to  be  registered  hereunder, 
outline  briefly  the  rights  evidenced  thereby.  If 
subscription  warrants  or  rights  are  to  be 
registered,  state  the  title  and  amount  of 
securities  called  for,  and  the  period  during 
which  and  the  price  at  which  the  warrants  or 
rights  are  exercisable. 


Instruction.  The  instructions  to  item  1  also 
apply  to  this  item. 

Item  4 — Exhibits. 

List  all  exhibits  filed  as  a  part  of  the 
registration  statement. 

Signature 

Pursuant  to  the  requirements  of  the 
Securities  Exchange  Act  of  1934,  the  bank  has 
duly  caused  this  registration  statement  to  be 
signed  on  its  behalf  by  the  undersigned, 
thereunto  duly  authorized. 

(Name  of  Bank) 

Date - By - 


(Name  and  title  of  signing  officer) 

Instructions  as  to  Exhibits 

I.  If  the  securities  to  be  registered 
hereunder  are  to  be  registered  on  an 
exchange  on  which  other  securities  of  the 
bank  are  registered,  or  are  to  be  registered 
under  section  12(g)  of  the  Act,  the  following 
exhibits  shall,  subject  to  §  335.357  regarding 
incorporation  of  exhibits  by  reference,  be 
filed  with  each  copy  of  the  registration 
statement  filed  with  the  FDIC  with  an 
exchange: 

1.  Specimens  or  copies  of  each  security  to 
be  registered  hereunder. 

2.  Copies  of  all  constituent  instruments 
defining  the  rights  of  the  holders  of  each  class 
of  such  securities,  including  any  contracts  or 
other  documents  which  limit  or  qualify  the 
rights  of  such  holders. 

II.  If  the  securities  to  be  registered  are  to  be 
registered  on  an  exchange  on  which  no  other 
securities  of  the  bank  are  registered  the 
following  exhibits  shall  be  filed  with  each 
copy  of  the  registration  statement  filed  with 
each  such  exchange,  but  need  not  be  filed 
with,  or  incorporated  by  reference  in.  copies 
of  the  registration  statement  filed  with  the 
FDIC. 

3.  Copies  of  the  last  annual  report  filed 
under  section  13  of  the  Act  or,  if  no  such 
report  has  yet  been  filed,  copies  of  the  latest 
registration  statement  filed  under  section 
12(b)  or  (g)  of  the  Act. 

4.  Copies  of  all  current  or  quarterly  reports 
filed  under  section  13  of  the  Act  since  the  end 
of  the  fiscal  year  covered  by  the  annual 
report  filed  under  instruction  3  above,  or  if 
none,  since  the  effective  date  of  the  latest 
registration  statement  so  filed. 

5.  Copies  of  the  latest  definitive  proxy 
statement  or  information  statement,  if  any, 
filed  with  the  FDIC  under  section  14  of  the 
Act. 

6.  Copies  of  the  charter  and  bylaws,  or 
instruments  corresponding  thereto,  and 
copies  of  any  other  documents  defining  the 
rights  of  holders  of  the  securities  to  be 
registered. 

7.  Specimens  or  copies  of  each  security  to 
be  registered  hereunder. 

8.  Copies  of  the  last  annual  report 
submitted  to  stockholders  by  the  bank  or  its 
predecessors.  Such  annua!  report  shall  not  be 
deemed  to  be  "filed"  with  the  exchange  or 
otherwise  subject  to  the  liabilities  of  section 
18  of  the  Act,  except  to  the  extent  it  may 
already  be  subject  thereto. 


§  335.310  Requirement  of  annual  reports 
and  annual  reports  of  predecessors. 

(a)  Every  registrant  bank  (except 
foreign  banks)  shall  file  an  annual  report 
for  each  fiscal  year  after  the  last  full 
fiscal  year  for  which  financial 
statements  were  filed  with  the 
registration  statement.  Foreign  banks 
shall  file  in  accordance  with  the 
applicable  requirements  of  17  CFR 

§  249.220f  and  SEC  Form  20-F.  The 
report,  which  shall  conform  to  the 
requirements  of  Form  F-2  (or  SEC  Form 
20-F),  shall  be  filed  within  90  days  after 
the  close  of  the  fiscal  year  or  within  30 
days  of  the  mailing  of  the  bank’s  annual 
report  to  stockholders,  whichever  occurs 
first. 

(b)  Every  bank  which  changes  its 
fiscal  closing  date  after  the  last  fiscal 
year  for  which  financial  statements 
were  filed  in  a  Form  F-l  or  Form  F-2 
shall  file  a  report  on  Form  F-2  covering 
the  resulting  interim  period  not  more 
than  120  days  after  the  close  of  the 
interim  period  or  after  the  date  of  the 
determination  to  change  the  fiscal 
closing  date,  whichever  is  later.  A 
separate  report,  however,  need  not  be 
filed  for  any  period  of  less  than  three 
months  if  the  Form  F-2  filed  for  the 
succeeding  full  fiscal  year  covers  the 
interim  period  as  well  as  the  fiscal  year. 
In  such  case,  balance  sheets  need  be 
furnished  only  as  of  the  close  of  the 
entire  period  but  all  other  financial 
statements  and  schedules  shall  be  filed 
separately  for  both  periods. 

(c)  Annual  reports  of  predecessors. 
Every  bank  having  securities  registered 
under  section  12  of  the  Act  on  Form  F-l 
(or  Form  F-10,  in  the  case  of  registration 
of  an  additional  class  of  securities)  shall 
file  an  annual  report  under  this  section 
for  each  of  its  predecessors  which  had 
securities  registered  under  section  12  of 
the  Act  covering  the  last  full  fiscal  year 
of  the  predecessor  prior  to  the 
registrant’s  succession,  unless  such 
report  has  been  filed  by  the  predecessor. 
Such  annual  report  shall  contain  the 
information  that  would  be  required  if 
filed  by  the  predecessor. 

§  335.31 1  Exception  from  requirement  for 
annual  report 

Notwithstanding  §  335.310,  any  bank 
that  has  filed,  within  the  period 
prescribed  for  filing  an  annual  report 
pursuant  to  that  paragraph,  a 
registration  statement  that  has  become 
effective  and  is  not  subject  to  any 
proceeding  under  section  15(c)  or 
section  12  of  the  Act,  or  to  an  order 
thereunder,  need  not  file  an  annual 
report  if  such  statement  covers  the  fiscal 
period  that  would  be  covered  by  such 
annual  report  and  contains  all  of  the 
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information,  including  financial 
statements  and  exhibits,  required  for 
annual  reports. 

§  335.312  Form  for  annual  report  of  bank 
(Form  F-2). 

Form  F-2 — Annual  Report  Under  Section  13 
of  the  Securities  Exchange  Act  of  1934 

For  the  fiscal  year  ended - 

FDIC  Certificate  No. - 


(Exact  name  of  bank  as  specified  in  its 
charter) 

(State  or  other  jurisdiction  of  incorporation  or 
organization) 

(l.R.S.  Employer  Identification  No.) 


(Address  of  principal  office) 


(ZIP  Code) 

Bank's  telephone  number,  including  area 
code - 


Securities  registered  under  section  12(b)  of 
the  Act: 

Title  of  each  class 


Name  of  each  exchange  on  which  registered 


Securities  registered  under  section  12(g)  of 
the  Act: 


(Title  of  class) 


(Title  of  class) 

Indicate  by  check  mark  whether  the  bank 

(1)  has  filed  all  reports  required  to  be  filed  by 
section  13  of  the  Securities  Exchange  Act  of 
1934  during  the  preceding  12  months  (or  for 
such  shorter  period  that  the  bank  was 
required  to  file  such  reports),  and  (2)  has 
been  subject  to  such  filing  requirements  for 
the  past  90  days.  YES - NO - 

General  Instructions 

A.  Preparation  of  Report. 

This  form  is  not  to  be  used  as  a  blank  form 
to  be  filled  in  but  only  as  a  guide  in  the 
preparation  of  an  annual  report.  The  report 
shall  contain  the  numbers  and  captions  of  all 
items  required  to  be  answered,  but  the  text  of 
such  items  may  be  omitted  if  the  answers 
with  respect  thereto  are  prepared  in  the 
manner  specified  in  §  335.361.  Particular 
attention  should  be  given  to  the  definitions  in 
§  335.102  and  the  general  requirements  in 
subpart  C.  Except  as  otherwise  stated,  the 
information  required  shall  be  given  as  of  the 
end  of  the  bank's  fiscal  year,  or  as  of  the 
latest  practicable  date  subsequent  thereto. 

B.  Incorporation  by  Reference. 

Any  financial  statement  contained  in  a 
proxy  statement,  in  a  statement  where 
management  does  not  solicit  proxies,  or  in  an 
annual  report  to  security  holders  furnished  to 
the  FDIC  under  §  335.203  may  be 
incorporated  by  reference  if  such  financial 
statements  substantially  meet  the 
requirements  of  this  form.  When  filing  a  Form 
F-2  which  incorporates  by  reference  an 


annual  report  to  shareholders,  schedules  to 
Form  F-2  may  be  omitted  if  the  required 
schedule  data  is  included  in  financial 
statements’  notes.  If  schedules  are  omitted, 
the  item  11  index  to  Form  F-2  should  refer  to 
a  specific  note  number  opposite  the  caption 
of  the  omitted  schedule  and  state  that  the 
schedule  is  omitted  because  required 
information  appears  in  the  notes. 

C.  Reports  by  Banks  Not  Filing  Proxy 
Statements  or  Statements  Where 
Management  Does  Not  Solicit  Proxies. 

Information  contained  in  an  annual  report 
to  security  holders  furnished  to  the  FDIC 
under  instruction  D  below,  by  any  bank  not 
subject  to  instruction  B,  may  be  incorporated 
by  reference  in  answer  or  partial  answer  to 
any  item  of  this  form.  In  addition,  any 
financial  statements  contained  in  any  such 
annual  report  may  be  incorporated  by 
reference  if  such  financial  statements 
substantially  meet  the  requirements  of  this 
form. 

D.  Annual  Reports  to  Stockholders. 

Every  bank  that  files  an  annual  report  on 

this  form  shall  furnish  to  the  FDIC  for  its 
information  four  copies  of  any  annual  report 
to  security  holders  covering  such  registrant- 
bank’s  latest  fiscal  year,  unless  copies  thereof 
are  furnished  to  the  FDIC  under  subpart  B. 
Such  report  shall  be  mailed  to  the  FDIC  not 
later  than  the  date  on  which  it  is  first  sent  or 
given  to  security  holders,  but  shall  not  be 
deemed  to  be  “filed”  with  the  FDIC  or 
otherwise  subject  to  the  liabilities  of  section 
18  of  the  Act,  except  to  the  extent  that  the 
bank  specifically  requests  that  it  be  treated 
as  a  part  of  its  annual  report  on  this  form  or 
incorporates  it  herein  by  reference.  If  no 
annual  report  is  submitted  to  security  holders 
for  the  bank’s  latest  fiscal  year,  the  FDIC 
shall  be  so  advised. 

E.  Omission  of  Information  Previously 
Filed. 

(a)  Except  as  provided  in  paragraph  (b) 
below,  the  information  called  for  by  part  I  of 
this  form  (items  1  through  11)  is  to  be 
furnished  by  all  banks  required  to  file  a 
report  on  this  form.  Part  II  (items  12  through 
16)  may  be  omitted  from  the  report  by  any 
bank  which,  since  the  close  of  the  fiscal  year, 
has  filed  with  the  FDIC  a  definitive  proxy 
statement  under  §  335.201,  or  a  definitive 
information  statement  where  the  bank  does 
not  solicit  proxies  under  this  part,  which 
involved  the  election  of  directors,  or  which 
files  such  a  proxy  or  information  statement 
not  later  than  120  days  after  the  close  of  the 
fiscal  year. 

(b)  If  the  information  celled  for  by  item  4  or 
9  would  be  unchanged  from  that  given  in  a 
previous  report,  a  reference  to  the  previous 
report  which  includes  the  required 
information  will  be  sufficient.  Copies  of  such 
previous  report  need  not  be  filed  with  the 
reports  currently  being  filed  on  this  form. 

Part  I  (See  Instruction  E) 

Item  1 — Business. 

(a)  Briefly  describe  the  business  done  and 
intended  to  be  done  by  the  bank  and  its 
subsidiaries.  If  material  is  necessary  for  an 
understanding  of  the  business,  briefly 
describe  the  information  specified  in  item 
1(b)(1)  to  (8)  below. 

(b)  Describe  any  material  changes  and 
developments  since  the  beginning  of  the 


fiscal  year  in  the  business  done  and  intended 
to  be  done  by  the  bank  and  its  subsidiaries. 

The  description  shall  include  information  as 
to  matters  such  as  the  following: 

(1)  Competitive  conditions  in  the  industry 
involved  and  the  competitive  position  of  the 
bank  if  known  or  reasonably  available  to  the 
bank.  If  several  services  are  involved, 
separate  consideration  shall  be  given  to  the 
principal  services  or  classes  of  services; 

(2)  If  a  material  portion  of  the  bank’s 
deposits  has  been  obtained  from  a  single 
person  or  a  few  persons  (including  Federal, 
State  and  local  governments  and  agencies 
thereunder),  the  loss  of  any  of  one  or  more  of 
which  would  have  a  materially  adverse  effect 
on  the  business  of  the  bank,  or  if  a  material 
portion  of  the  bank’s  loans  is  concentrated 
within  a  single  industry  or  group  of  related 
industries,  a  description  of  such  customers, 
their  other  relationships,  if  any,  to  the  bank, 
and  material  facts  regarding  their  importance 
to  the  business  of  the  bank; 

(3)  The  principal  services  rendered  by  the 
bank,  the  principal  markets  for,  and  methods 
of  distribution  of,  such  services,  including 
any  significant  changes  in  the  kinds  of 
services  rendered,  or  in  the  market  or 
methods  of  distribution,  during  the  past  three 
fiscal  years; 

(4)  The  importance  to  the  business  and  the 
duration  and  effect  of,  all  material  patents, 
trademarks,  licenses,  franchises,  and 
concessions  held; 

(5) (i)  The  estimated  dollar  amount  spent 
during  each  of  the  last  two  fiscal  years  on 
material  research  activities  relating  to  the 
development  of  services  or  the  improvement 
of  existing  services; 

(ii)  If  there  has  been  a  public 
announcement  of,  or  if  information  otherwise 
has  become  public  about,  a  new  product  or 
line  of  business  requiring  the  investment  of  a 
material  amount  of  total  assets,  a  description 
of  the  status  of  such  line  [e.g.,  whether  in  the 
planning  state). 

(iii)  Where  material  state  the  approximate 
number  of  employees  engaged  full  time  in 
each  of  activities  described  in  (i)  above 
during  each  fiscal  year  and  in  (ii). 

Note:  Item  l(b)(5)(ii)  is  not  intended  to 
require  disclosure  of  otherwise  non-public 
corporate  information  the  disclosure  of  which 
would  adversely  affect  the  bank’s 
competitive  position.  Subparagraph  (i) 
requires  disclosure  of  financial  information 
relating  to  research  and  development 
activities.  Subparagraph  (ii)  is  intended  to 
elicit  additional  specific  information  only 
where  there  has  been  a  public  announcement 
or  where  information  has  otherwise  become 
public  about  a  new  line  of  business  requiring 
the  investment  of  a  material  amount  of  total 
assets. 

(6)  The  material  effects  that  compliance 
with  Federal,  State,  and  local  provisions 
which  have  been  enacted  or  adopted 
regulating  the  discharge  of  materials  into  the 
environment,  or  otherwise  relating  to  the 
discharge  of  materials  into  the  environment, 
may  have  upon  the  capital  expenditures, 
earnings,  and  competitive  position  of  the 
bank  and  its  subsidiaries. 

(7)  The  number  of  persons  employed  by  the 
bank. 
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(8)  The  extent  to  which  the  business  of  the 
bank  or  material  portion  thereof  is  or  may  be 
seasonal. 

Instructions.  1.  If  the  bank  proposes  to 
enter,  or  has  recently  entered  or  introduced  a 
new  line  of  business  requiring  the  investment 
of  a  material  amount  of  its  total  assets, 
provide  as  supplemental  information,  but  not 
as  a  part  of  the  report,  a  copy  of  any  market 
studies  conducted  or  performed  by  or  for  the 
bank  relating  to  such  business  and  a 
statement  as  to  the  actual  or  proposed  use  of 
such  study.  Where  material,  disclosure  in  the 
report  of  the  absence  of  such  a  study  is 
required. 

2.  Positive  and  negative  factors  pertaining 
to  the  competitive  position  of  the  bank,  to  the 
extent  that  they  exist,  should  be  explained,  if 
known  or  reasonably  available  to  the  bank. 

An  estimate  of  the  number  of  competitors 
should  be  included,  and,  where  material,  the 
particular  markets  in  which  the  bank 
competes  should  be  identified.  Where  one  or 
a  small  number  of  competitors  are  dominant, 
they  should  be  identified. 

3.  Where  material  to  understanding  the 
bank’s  business,  the  bank’s  and  industry 
practices  and  conditions  as  they  relate  to 
liquidity  items  should  be  explained  (e.^., 
where  the  bank’s  business  is  highly 
seasonal). 

4.  The  description  shall  not  relate  to  the 
powers  and  objects  specified  in  the  charter, 
but  to  the  actual  business  done  and  intended 
to  be  done.  Include  the  business  of 
subsidiaries  and  affiliates  of  the  bank  insofar 
as  is  necessary  to  understand  the  character 
and  development  of  the  business  conducted 
by  the  bank. 

5.  In  describing  development,  information 
shall  be  given  as  to  matters  such  as  the 
following:  The  nature  and  results  of  any 
material  reorganization,  readjustment,  or 
succession  of  the  bank  or  any  of  its 
significant  subsidiaries;  the  acquisition  or 
disposition  of  any  material  amount  of  assets 
otherwise  than  in  the  ordinary  course  of 
business;  and  any  material  changes  in  the 
mode  of  conducting  the  business. 

6.  The  business  of  a  predecessor  or 
predecessors  shall  be  deemed  to  be  the 
business  of  the  bank  for  the  purpose  of  this 
item. 

7.  Appropriate  disclosure  shall  be  made 
with  respect  to  any  material  portion  of  the 
business  which  may  be  subject  to  termination 
at  the  election  of  any  person  ( e.g .,  depositor). 

(c)  Information  as  to  lines  of  business.  If 
the  bank  and  its  subsidiaries  are  engaged  in 
any  business,  in  addition  to  normal 
commercial  or  mutual  savings  bank  activities, 
state,  for  each  of  the  bank’s  last  five  fiscal 
years,  or  for  each  fiscal  year  the  bank  has 
been  engaged  in  business,  whichever  period 
is  less,  the  approximate  amount  or 
percentage  of:  (i)  Total  revenues,  and  (ii) 
income  (or  loss)  before  income  taxes  and 
extraordinary  items,  attributable  to  each  line 
of  business  which  during  either  of  the  last 
two  fiscal  years  accounted  for — 

(A)  10  percent  or  more  of  the  total  of 
revenues. 

(B)  10  percent  or  more  of  income  before 
income  taxes  and  extraordinary  items 
computed  without  deduction  of  loss  resulting 
from  operations  of  any  line  of  business,  or 


(C)  A  loss  which  equalled  or  exceeded  10 
percent  of  the  amount  of  income  specified  in 
(B)  above;  provided,  however,  that  if  total 
revenues  did  not  exceed  $50,000,000  during 
either  of  the  last  two  fiscal  years,  the 
percentages  specified  in  (A),  (B),  and  (C) 
above  shall  be  15  percent,  instead  of  10 
percent. 

If  it  is  impracticable  to  state  the 
contribution  to  income  (or  loss)  before 
income  taxes  and  extraordinary  items  for  any 
line  of  business,  state  the  contribution  thereof 
to  the  results  of  operations  most  closely 
approaching  such  income,  together  with  a 
brief  explanation  of  the  reasons  why  it  is  not 
practicable  to  state  the  contribution  to  such 
income  or  loss. 

(d)  If  the  bank  and  its  subsidiaries  engage 
in  material  operations  in  foreign  countries,  or 
if  a  material  portion  of  revenues  is  derived 
from  customers  in  foreign  countries, 
appropriate  disclosure  shall  be  made  with 
respect  to  the  importance  of  that  part  of  the 
business  to  the  bank  and  the  risks  attendant 
thereto.  Insofar  as  practicable,  furnish 
information  with  respect  to  volume  and 
relative  profitability  of  such  operations. 

(e)  The  FDIC  may,  upon  written  request  of 
the  bank  and  where  consistent  with  the 
protection  of  investors,  permit  the  omission 
of  any  of  the  information  herein  required  or 
the  furnishing  in  substitution  therefor  of 
appropriate  information  of  comparable 
character.  The  FDIC  may  also  require  the 
furnishing  of  other  information  in  addition  to, 
or  in  substitution  for,  the  information  herein 
required  in  any  case  where  such  information 
is  necessary  or  appropriate  for  an  adequate 
description  of  the  business  done  or  intended 
to  be  done. 

Item  2 — Summary  of  Operations. 

Furnish  in  comparative  columnar  form  a 
summary  of  operations  for  the  bank,  or  for 
the  bank  and  its  subsidiaries  consolidated,  or 
both,  as  appropriate  for — 

(a)  Each  of  the  last  five  fiscal  years  of  the 
bank  (or  for  the  life  of  the  bank  and  its 
predecessors,  if  less),  and 

(b)  Any  additional  fiscal  years  necessary'  to 
keep  the  summary  from  being  misleading. 

Where  necessary,  include  information  or 
explanation  of  material  significant  to 
investors  in  appraising  the  results  shown,  or 
refer  to  such  information  or  explanation  set 
forth  elsewhere  in  the  report. 

Instructions.  1.  As  a  minimum,  the 
following  items  shall  be  included:  Operating 
revenues,  operating  expenses,  income  before 
income  taxes  and  security  gains  (losses), 
applicable  income  taxes,  income  before 
security  gains  (losses),  security  gains  (losses), 
extraordinary  items  less  applicable  tax, 
cumulative  effects  of  changes  in  accounting 
principles,  and  net  income. 

2.  If  a  period  or  periods  reported  on  include 
operations  of  a  business  prior  to  the  date  of 
acquisition,  or  for  other  causes  differ  from 
reports  previously  issued  for  any  period,  the 
summary  shall  bfe  reconciled  as  to  sales  or 
revenues  and  net  income  in  the  summary  or 
in  a  note  thereto  with  the  amounts  previously 
reported;  provided,  however,  that  such 
reconcilations  need  not  be  made:  (1)  If  they 
have  been  made  in  filings  with  the  FDIC  in 
prior  years  or  (2)  the  financial  statements 
which  are  being  retroactively  adjusted  have 


not  previously  been  filed  with  the  FDIC  or 
otherwise  made  public. 

3.  The  summary  shall  be  prepared  to  show 
earnings  applicable  to  common  stock.  Per 
share  earnings  and  dividends  declared  for 
each  period  of  the  summary  shall  also  be 
shown.  The  basis  of  the  computation  of  per 
share  earnings  shall  be  stated,  together  with 
the  number  of  shares  used  in  the 
computation.  The  bank  shall  file  as  an  exhibit 
a  statement  setting  forth  in  reasonable  detail 
the  computation  of  per  share  earnings,  unless 
the  computation  can  be  clearly  determined 
from  the  answer  to  this  item. 

4.  (a)  If  debt  securities  are  registered  under 
section  12  of  the  Act,  the  bank  may,  at  its 
option,  show  in  tabular  form  for  each  fiscal 
year  the  ratio  of  earnings  to  fixed  charges. 

Such  ratio  shall  be  calculated  both  on  the 
basis  of  excluding  interest  on  deposits  and 
including  interest  on  deposits  as  part  of 
"fixed  charges". 

(b)  Earnings  shall  be  computed  after  all 
operating  and  income  deductions  except 
fixed  charges  and  taxes  based  on  income  or 
profits  and  after  eliminating  undistributed 
income  of  unconsolidated  subsidiaries  and  50 
percent  or  less  owned  persons. 

(c)  The  term  “fixed  charges"  shall  mean:  (i) 
Interest  and  amortization  of  debt  discount 
and  expense  and  premium  on  all 
indebtedness;  (ii)  such  portion  of  rentals  as 
can  be  demonstrated  to  be  representative  of 
the  interest  factor  in  the  particular  case. 

(d)  Any  bank  electing  to  show  the  ratio  of 
earnings  to  fixed  charges,  in  accordance  with 
this  instruction,  shall  file  as  an  exhibit  a 
statement  setting  forth  in  reasonable  detail 
the  computations  of  the  ratios  shown. 

5.  Describe  any  change  in  accounting 
principles  or  practices  followed  by  the  bank, 
or  any  change  in  the  method  of  applying  any 
such  accounting  principles  or  practices, 
which  materially  affected  the  financial 
statements  being  filed  with  the  FDIC  for  the 
fiscal  year  covered  by  the  report  or  which  is 
reasonably  certain  to  affect  the  financial 
statements  of  future  Fiscal  years.  State  the 
date  of  the  change  and  the  reasons  therefor. 

A  letter  from  the  bank's  independent 
accountants,  if  any,  approving  or  otherwise 
commenting  on  the  change,  shall  be  filed  as 
an  exhibit  unless  previously  filed. 

6.  For  any  previously  reported  material 
charge  or  credit  to  income  of  an  unusual  or 
infrequent  nature  in  which  an  amount  of  cost 
was  estimated  to  be  incurred  in  the  fiscal 
year  being  reported  on  or  the  prior  fiscal 
year,  summarize  such  transaction  and  state 
the  amounts  of  such  estimated  cost  and  the 
amounts  of  the  actual  cost  incurred  in  such 
periods,  the  reasons  for  differences  in 
estimated  or  actual  amounts,  if  any,  and 
provide  a  detailed  reconciliation  showing  all 
charges  and  credits  to  any  reserve  provided. 

7.  The  provisions  of  instruction  6  to  item  2 
of  §  335.309a  shall  be  applicable  to  filings 
under  this  item  2. 

Item  3— Properties. 

State  briefly  the  location  and  general 
character,  individually  or  by  categories,  of  (a) 
properties  held  in  fee,  or  leased,  by  the  bank 
and  its  subsidiaries,  in  which  the  banking 
offices  are  located,  indicating  any  major 
encumbrances  with  respect  thereto,  and  (b) 
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other  physical  properties  of  material  value 
that  are  owned  or  leased  by  the  bank  or  its 
subsidiaries.  State  the  expiration  dates  of 
material  leases.  In  the  event  aggregate  annual 
rentals  paid  during  the  bank's  last  fiscal  year 
exceeded  five  percent  of  its  operating 
expenses,  state  the  amount  of  such  rentals 
and  the  average  term  of  the  leases  pursuant 
to  which  such  rentals  were  paid. 

Instruction.  What  is  required  is  such 
information  as  will  reasonably  inform 
investors  as  to  the  suitability,  adequacy  and 
extent  of  utilization  of  the  facilities  used  in 
the  enterprise.  Detailed  descriptions  of  the 
physical  characteristics  of  individual 
properties  or  legal  descriptions  by  metes  and 
bounds  are  not  required  and  should  not  be 
given. 

Item  4 — Parents  and  Subsidiaries. 

Furnish  a  list  or  diagram  of  all  parents  and 
subsidiaries  of  the  bank  and  as  to  each 
person  named  indicate  the  percentage  of 
voting  securities  owned,  or  other  basis  of 
control,  by  its  immediate  parent,  if  any. 

Instructions.  1.  The  list  or  diagram  shall 
include  the  bank  and  shall  be  so  prepared  as 
to  show  clearly  the  relationship  of  each 
person  named  to  the  bank  and  to  the  other 
persons  named.  If  any  person  is  controlled  by 
means  of  the  direct  ownership  of  its 
securities  by  two  or  more  persons,  so  indicate 
by  appropriate  cross  reference. 

2.  Designate  by  appropriate  symbols  (a) 
subsidiaries  for  which  separate  financial 
statements  are  filed;  (b)  subsidiaries  included 
in  consolidated  financial  statements;  (c) 
subsidiaries  included  in  group  financial 
statements  filed  for  unconsolidated 
subsidiaries;  and  (d)  other  subsidiaries, 
indicating  briefly  why  financial  statements  of 
such  subsidiaries  are  not  filed. 

3.  Include  the  name  of  the  State  or  other 
jurisdiction  in  which  each  subsidiary  was 
incorporated  or  organized. 

4.  The  names  of  the  particular  subsidiaries 
may  be  omitted  if  the  unnamed  subsidiaries, 
considered  in  the  aggregate  as  a  single 
subsidiary,  would  not  constitute  a  significant 
subsidiary. 

5.  If  the  bank  owns  directly  or  indirectly 
approximately  50  percent  of  the  voting 
securities  of  any  person  and  approximately 
50  percent  of  the  voting  securities  of  such 
person  is  owned  directly  or  indirectly  by 
another  single  interest,  or  if  the  bank  takes  up 
the  equity  in  undistributed  earnings  of  any 
other  unconsolidated  person,  such  person 
shall  be  deemed  to  be  a  subsidiary  for  the 
purpose  of  this  item. 

Item  5 — Legal  Proceedings. 

Briefly  describe  any  material  pending  legal 
proceedings,  other  than  ordinary  routine 
litigation  incidental  to  the  business,  to  which 
the  bank  or  any  of  its  subsidiaries  is  a  party 
or  of  which  any  of  their  property  is  the 
subject.  Include  the  name  of  the  court  or 
agency  in  which  the  proceedings  are  pending, 
the  date  instituted,  the  principal  parties 
thereto,  a  description  of  the  factual  basis 
alleged  to  underlie  the  proceeding  and  the 
relief  sought.  Include  similar  information  as 
to  any  such  proceedings  known  to  be 
contemplated  by  governmental  authorities. 

Instructions.  1.  Notwithstanding  instruction 
2  to  this  item,  administrative  or  judicial 
proceedings  arising  under  section  8  of  the 


Federal  Deposit  Insurance  Act  shall  be 
deemed  materia!  and  shall  be  described. 

2.  No  information  need  be  given  with 
respect  to  any  proceeding  which  involves 
primarily  a  claim  for  damages  if  the  amount 
involved,  exclusive  of  interest  and  costs,  does 
not  exceed  10  percent  of  the  equity  capital 
accounts  of  the  bank  and  its  subsidiaries  on  a 
consolidated  basis.  However,  if  any 
proceeding  presents  in  large  degree  the  same 
issues  as  other  proceedings  pending  or 
known  to  be  contemplated,  the  amount 
involved  in  such  other  proceedings  shall  be 
included  in  computing  such  percentage. 

3.  Any  material  proceedings  to  which  any 
director,  officer  or  affiliate  of  the  bank,  any 
owner  of  record  or  beneficially  of  more  than 
5  percent  of  any  class  of  voting  securities  of 
the  bank,  or  any  associate  of  any  such 
director,  officer  or  security  holder  is  a  party 
adverse  to  the  bank  or  any  of  its  subsidiaries 
or  has  a  material  interest  adverse  to  the  bank 
or  any  of  its  subsidiaries,  also  shall  be 
described. 

4.  Notwithstanding  the  foregoing,  if  a 
receiver,  fiscal  agent  or  similar  officer  has 
been  appointed  for  the  bank  or  its  parent,  in  a 
proceeding  under  the  Bankruptcy  Act  or  in 
any  other  proceeding  under  State  or  Federal 
law  in  which  a  court  or  governmental  agency 
has  assumed  jurisdiction  over  substantially 
all  of  the  assets  or  business  of  the  bank  or  its 
parent,  or  if  such  jurisdiction  has  been 
assumed  by  leaving  the  existing  directors  and 
officers  in  possession  but  subject  to  the 
supervision  and  orders  of  a  court  or 
governmental  body,  identity  the  proceeding, 
the  court  or  governmental  body,  the  date 
jurisdiction  was  assumed,  the  identity  of  the 
receiver,  fiscal  agent  or  similar  officer  and 
the  date  of  the  person's  appointment. 

5.  Discuss  the  extent  of  insurance  coverage 
if  appropriate  to  the  type  of  proceeding. 

Item  6 — Increases  and  Decreases  in 
Outstanding  Securities. 

General  Instruction.  The  information  called 
for  herein  shall  be  given  as  to  each  security. 

If  the  information  called  for  has  been 
previously  reported  on  Form  F-4  or  some 
other  form,  it  may  be  incorporated  by  a 
specific  reference  to  the  previous  filing. 

(a)  Give  the  following  information  as  to  all 
increases  and  decreases  during  the  fiscal 
year  in  the  amount  of  equity  securities  of  the 
bank  outstanding: 

(1)  The  title  of  the  class  of  securities 
involved; 

(2)  The  date  of  the  transaction; 

(3)  The  amount  of  securities  involved  and 
whether  an  increase  or  a  decrease; 

(4)  A  brief  description  of  the  transaction  in 
which  the  increase  of  decrease  occurred.  If 
previously  reported,  the  description  may  be 
incorporated  by  a  specific  reference  to  the 
previous  filing. 

Instruction.  The  information  shall  be 
prepared  in  the  form  of  a  reconciliation 
between  the  amounts  shown  to  be 
outstanding  on  the  balance  sheet  to  be  filed 
with  this  report  and  the  amounts  shown  on 
the  bank’s  balance  sheet  for  the  previous 
year.  The  exercise  of  outstanding  options  or 
warrants  (separately  by  class  or  type  of 
option  or  warrant),  conversions  of  previously 
issued  convertible  securities  (separately  by 
class  of  security)  and  the  issuance  of  options 


may  be  grouped  together  showing  the  dates 
between  which  all  such  transactions 
occurred. 

(b)  Give  the  following  information  as  to  all 
securities  of  the  bank  sold  by  the  bank  during 
the  fiscal  year.  Include  sales  of  the  bank's 
reacquired  securities  as  well  as  new  issues, 
securities  issued  in  exchange  for  property, 
services  or  other  securities,  and  new 
securities  resulting  from  the  modification  of 
outstanding  securities: 

(1)  Give  the  date  of  sale,  and  the  title  and 
amount  of  the  bank's  securities  sold; 

(2)  Give  the  market  price  on  the  date  of 
sale,  if  applicable; 

(3)  Give  the  names  of  the  brokers; 
underwriters  or  finders,  if  any.  As  to  any 
securities  sold  but  which  were  not  the  subject 
of  a  public  offering,  name  the  persons  or 
identify  the  class  of  persons  to  whom  the 
securities  were  sold; 

(4)  As  to  securities  sold  for  cash,  state  the 
aggregate  offering  price  and  the  aggregate 
underwriting  discounts,  brokerage 
commissions,  or  finder’s  fees.  As  to  any 
securities  sold  otherwise  than  for  cash,  state 
the  nature  of  the  transaction  and  the  nature 
and  aggregate  amount  of  consideration 
received  by  the  bank; 

(5)  State  whether  the  securities  have  been 
legended  and  stop-transfer  instructions  given 
in  connection  therewith. 

Item  7— Approximate  Number  of  Equity 
Security  Holders. 

State  in  the  tabular  form  indicated  below 
the  approximate  number  of  holders  of  record 
of  each  class  of  equity  securities  of  the  bank 
as  of  the  end  of  the  fiscal  year: 


(D 


(2) 


Title  of  class 


Number  of  record 
holders 


Instructions.  1.  Attention  is  directed  to  the 
definition  of  the  term  “equity  security”  in 
section  3(a)(ll)  of  the  Act  and  the  definition 
of  the  term  “held  of  record”  at  §  335.102(1). 

2.  The  information  shall  be  given  as  of  the 
end  of  the  last  fiscal  year  or  as  of  any 
subsequent  date,  except  that  if  the  latest 
determination  of  the  number  of  record 
holders  of  any  class  of  equity  securities  was 
made  for  some  other  purpose  within  90  days 
prior  to  the  end  of  the  last  fiscal  year,. the 
information  may  be  given  as  of  the  date  of 
such  determination. 

3.  Information  need  not  be  given  with 
respect  to  the  number  of  holders  of 
outstanding  nontransferable  options  to 
purchase  securities  of  the  bank. 

Item  8 — Principal  Officers  of  the  Bank. 

(a)  Principal  officers.  List  the  names  and 
ages  of  all  principal  officers  of  the  bank  and 
all  persons  chosen  to  become  principal 
officers;  indicate  all  positions  and  offices 
with  the  bank  held  by  each  such  person;  state 
the  person’s  term  of  office  as  officer  and  the 
period  during  which  the  person  has  served  as 
such  and  briefly  describe  any  arrangement  or 
understanding  between  the  person  and  any 
other  person  pursuant  to  which  the  person 
was  selected  as  an  officer. 
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Instructions.  1.  Do  not  include 
arrangements  or  understandings  with 
directors  or  officers  of  the  bank  acting  solely 
in  their  capacities  as  such. 

2.  No  person  chosen  to  become  a  principal 
officer  who  has  not  consented  to  act  as  such 
should  be  named  in  response  to  this  item. 

(b)  Significant  employees.  Where  the  bank 
employs  persons  such  as  special  consultants 
who  are  not  principal  officers,  but  who  make 
or  are  expected  to  make  significant 
contributions  to  the  business  of  the  bank, 
such  persons  should  be  identified  and  their 
background  disclosed  to  the  same  extent  as 
in  the  case  of  principal  officers. 

(c)  Business  experience.  Give  a  brief 
account  of  the  business  experience  during  the 
past  five  years  of  each  person  chosen  to 
become  a  principal  officer,  and  each  person 
named  in  answer  to  paragraph  (b)  of  this 
item,  including  the  person’s  principal 
occupations  and  employment  during  that 
period  and  the  name  and  principal  business 
of  any  corporation  or  other  organization  in 
which  such  occupations  and  employment 
were  carried  on.  When  a  principal  officer  or 
person  named  in  response  to  paragraph  (b)  of 
this  item  has  been  employed  by  the  bank  or  a 
subsidiary  of  the  bank  for  less  than  five 
years,  a  brief  explanation  should  be  included 
as  to  the  nature  of  the  responsibilities 
undertaken  by  the  individual  in  prior 
positions  to  provide  adequate  disclosure  of 
his  prior  business  experience.  The 
requirement  is  information  relating  to  the 
level  of  the  person’s  professional  competence 
which  may  include,  depending  upon  the 
circumstances,  such  specific  information  as 
the  size  of  the  operation  supervised. 

(d)  Family  relationships  and  involvement 
in  certain  legal  proceedings.  Set  forth  the 
same  information  as  is  required  to  be 
furnished  by  items  6  (b)  and  (d)  of  Form  F-5 
at  §  335.212  for  each  principal  officer,  person 
chosen  to  become  a  principal  officer,  and 
each  person  named  in  answer  to  paragraph 

(b). 

Item  9 — Indemnification  of  Directors  and 
Officers. 

Slate  the  general  effect  of  any  charter 
provisions,  bylaw,  contract,  arrangement  or 
statute  under  which  any  director  or  officer  of 
the  bank  is  insured  or  indemnified  in  any 
manner  against  any  liability  which  he  may 
incur  in  his  capacity  as  such. 

Item  10— Applicability  of  State  Laws. 

Describe  briefly  the  manner  in  which  the 
laws  of  the  State  where  the  bank  is  located 
may  materially  affect  such  matters  as  the 
following: 

(a)  De  novo  branching,  banking  facilities, 
and  mergers; 

(b)  Interest  rate  ceilings;  and 

(c)  Bank  holding  companies. 

Item  11 — Financial  Statements  and 
Exhibits. 

List  below  all  financial  statements  and 
exhibits  filed  as  a  part  of  the  annual  report: 

(A)  Financial  statements. 

(B)  Exhibits,  including  those  incorporated 
by  reference. 

Instruction.  Where  any  financial  statement 
or  exhibit  is  incorporated  by  reference,  the 
incorporation  by  reference  shall  be  set  forth 
in  the  list  required  by  this  item.  See  §  335.353. 


Part  II  (See  Instruction  E) 

Item  12 — Security  Ownership  of  Certain 
Beneficial  Owners  and  Management 

Set  forth  the  same  information  as  is 
required  to  be  furnished  by  items  5  (d),  (e) 
and  (g)  of  Form  F-5  at  §  335.212. 

Note. — The  information  required  by  item 
5(e)  of  Form  F-5  need  not  be  included  for  any 
nominee  for  election  as  a  director. 

Item  13 — Directors  of  the  Bank. 

Set  forth  the  same  information  as  is 
required  to  be  furnished  by  items  6  (a),  (b),  (c) 
and  (d)  of  Form  F-5  at  §  335.212. 

Note. — The  information  required  by  items  6 

(a) ,  (b),  (c)  and  (d)  of  Form  F-5  need  not  be 
included  for  any  nominee  for  election  as  a 
director. 

Item  14 — Remuneration  of  Directors  and 
Officers. 

Set  forth  the  same  information  as  is 
required  to  be  furnished  by  items  7  (a)  and 

(b)  of  Form  F-5  at  §  335.212. 

Item  15— Management  Options  to  Purchase 
Securities. 

Set  forth  the  same  information  as  is 
required  to  be  furnished  by  item  7(c)  of  Form 
F-5  at  §  335.212. 

Item  16— Interest  of  Management  and 
Others  in  Certain  Transactions. 

Set  forth  the  same  information  as  is 
required  to  be  furnished  by  items  7  (d),  (e) 
and  (f)  of  Form  F-5  at  §  335.212. 

Note. — The  information  required  by  items  7 

(d),  (e)  and  (f)  of  Form  F-5  need  not  be 
included  for  any  nominee  for  election  as  a 
director. 

Signatures 

Under  the  requirements  of  the  Securities 
Exchange  Act  of  1934,  the  bank  has  duly 
caused  this  annual  report  to  be  signed  on  its 
behalf  by  the  undersigned,  thereunto  duly 
authorized. 


(Name  of  bank) 

Date - 

By - 

(Name  and  title  of  signing  officer) 

Instructions  as  to  Financial  Statements 

These  instructions  specify  the  balance 
sheets  and  statements  of  income  required  to 
be  filed  as  a  part  of  annual  reports  on  this 
form.  Subpart  F  governs  the  verification, 
form,  and  content  of  the  balance  sheets  and 
statements  of  income  required,  including  the 
basis  of  consolidation,  and  prescribes  the 
statement  of  changes  in  capital  accounts, 
statement  of  changes  in  financial  position 
and  the  schedules  to  be  filed  in  support 
thereof. 

1.  Financial  Statements  of  the  Bank 

(a)  There  shall  be  filed  for  the  bank,  in 
comparative  columnar  form,  verified  balance 
sheets  as  of  the  close  of  the  last  2  fiscal  years 
and  verified  statements  of  income  for  such 
fiscal  years. 

(b)  Notwithstanding  paragraph  (a),  the 
individual  financial  statements  of  the  bank 
may  be  omitted  if  consolidated  statements  of 
the  bank  and  one  or  more  of  its  subsidiaries 
are  filed. 

2.  Consolidated  Statements. 

There  shall  be  filed  for  the  bank  and  its 
majority-owned:  (i)  Bank  premises 


subsidiaries,  (ii)  subsidiaries  doing  a  foreign 
banking  business,  and  (iii)  significant 
subsidiaries,  in  comparative  columnar  form, 
verified  consolidated  balance  sheets  as  of  the 
close  of  the  last  two  fiscal  years  of  the  bank 
and  verified  consolidated  statements  of 
income  for  such  fiscal  years. 

3.  Separate  Statements  of  Unconsolidated 
Subsidiaries  and  Other  Persons. 

There  shall  be  filed  such  other  verified 
financial  statements  with  respect  to 
unconsolidated  subsidiaries  and  other 
persons  as  are  material  to  a  proper 
understanding  of  the  financial  position  and 
results  of  operations  of  the  total  enterprise. 

For  purposes  of  this  item,  “other  persons" 
include  50  percent  owned  persons  and 
unconsolidated  persons  in  which  the  bank 
takes  up  equity  in  undistributed  earnings. 

4.  Filing  of  Other  Statements  in  Certain 
Cases. 

The  FDIC  may,  upon  the  informal  written 
request  of  the  bank  and  where  consistent 
with  the  protection  of  investors,  permit  the 
omission  of  one  or  more  of  the  statements 
herein  required  or  the  filing  in  substitution 
therefor  of  appropriate  statements  of 
comparable  character.  The  FDIC  may  also  by 
informal  written  notice  require  the  filing  of 
other  statements  in  addition  to  or  in 
substitution  for,  the  statements  herein 
required  in  any  case  where  such  statements 
are  necessary  or  appropriate  for  an  adequate 
presentation  of  the  financial  condition  of  any 
person  whose  financial  statements  are 
required,  or  whose  statements  are  otherwise 
necessary  for  the  protection  of  investors. 

Instruction  as  to  Exhibits 
Subject  to  the  provisions  regarding 
incorporation  by  reference,  the  following 
exhibits  shall  be  filed  as  a  part  of  the  report: 

(A)  Copies  of  all  amendments  or 
modifications,  not  previously  filed,  to  all 
exhibits  previously  filed  (or  copies  of  such 
exhibits  as  amended  or  modified). 

(B)  Copies  of  all  documents  of  the 
character  required  to  be  filed  as  an  exhibit  to 
an  original  form  for  registration  of  securities 
of  a  bank  which  have  been  executed  or 
otherwise  put  into  effect  during  the  fiscal 
year  and  not  previously  filed. 

§  335.320  Current  reports. 

Every  registrant  bank  shall  file  a 
current  report  in  conformity  with  the 
requirements  of  Form  F-3  within  10  days 
after  the  close  of  any  month  during 
which  any  of  the  events  specified  in  that 
form  occurs,  unless  substantially  the 
same  information  as  required  by  that 
form  has  been  previously  reported  by 
the  bank. 

§  335.321  Form  for  current  report  of  a 
bank  (Form  F-3). 

Form  F-3. — Current  Report 

Under  Section  13  of  the  Securities  Exchange 
Act  of  1934 

For  the  month  of - ■ - ,  19 — 

(Exact  name  of  bank  as  specified  in  charter) 
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(Address  of  principal  office) 

General  Instructions  ' 

A.  Preparation  of  Report. 

This  form  is  not  to  be  used  as  a  blank  form 
to  be  filled  in  but  only  as  a  guide  in  the 
preparation  of  the  report.  The  report  shall 
contain  the  numbers  and  captions  of  all 
applicable  items,  but  the  text  of  such  items 
may  be  omitted  if  the  answers  with  respect 
thereto  are  prepared  in  the  manner  specified 
in  §  335.361.  All  items  which  are  not  required 
to  be  answered  in  a  particular  report  may  be 
omitted  an  no  reference  thereto  need  be 
made  in  the  report.  Particular  attention 
should  be  given  to  the  definitions  in  §.  335.102 
and  the  general  requirements  in  subpart  C. 

B.  Events  To  Be  Reported. 

A  report  on  this  form  is  required  to  be  filed 
upon  the  occurrence  of  any  one  or  more  of 
the  events  specified  in  the  items  of  this  form. 
Reports  are  to  be  filed  within  10  days  after 
the  close  of  each  month  during  which  any  of 
the  specified  events  occur.  However,  if 
substantially  the  same  information  as  that 
required  by  this  form  has  been  previously 
reported  by  the  bank,  an  additional  report  of 
the  information  in  this  form  need  not  be 
made. 

C.  Incorporation  by  Reference  to  Proxy 
Statement,  Statement  Where  Management 
Does  Not  Solicit  Proxies,  or  Annual  Report  to 
Security  Holders. 

Information  contained  in  any  statement 
previously  filed  with  the  FDIC  under 
§  335.201  or  in  an  annual  report  to  security 
holders  furnished  to  the  FDIC  under  §  335.203 
may  be  incorporated  by  reference  in  answer 
or  partial  answer  to  any  item  or  items  of  this 
form.  In  addition,  any  financial  statements 
contained  in  any  such  statement  or  annual 
report  may  be  incorporated  by  reference 
provided  such  financial  statements 
substantially  meet  the  requirements  of  this 
form. 

Information  To  Be  Included  in  Report 

Item  1 — Changes  in  Control  of  Bank. 

(a)  If,  to  the  knowledge  of  management,  a 
change  in  control  of  the  bank  has  occurred, 
state  the  name  of  the  person(s)  who  acquired 
such  control;  the  amount  and  the  source  of 
the  consideration  used  by  such  person(s);  the 
basis  of  the  control;  the  date  and  a 
description  of  the  transaction(s)  which 
resulted  in  the  change  in  control;  the 
percentage  of  voting  securities  of  the 
registrant  now  beneficially  owned  directly  or 
indirectly  by  the  person(s)  who  acquired 
control;  and  the  identity  of  the  person(s)  from 
whom  control  was  assumed.  If  the  source  of 
all  or  any  part  of  the  consideration  used  is  a 
loan  made  in  the  ordinary  course  of  business 
by  a  bank  as  defined  in  section  3(a)(6)  of  the 
Act,  the  identity  of  such  bank  shall  be 
omitted  provided  a  request  for  confidentiality 
has  been  made  pursuant  to  section  13(d)(1)(B) 
of  the  Act  by  the  person(s)  who  acquired 
control.  In  lieu  thereof,  the  material  shall 
indicate  that  disclosure  of  the  identity  of  the 
bank  has  been  so  omitted  and  filed 
separately  with  the  FDIC. 

Instructions.  1.  State  the  terms  of  any  loans 
or  pledges  obtained  by  the  new  control  group 
for  the  purpose  of  acquiring  control,  and  the 
names  of  the  lenders  or  pledgees,  unless 


confidential  treatment  has  been  requested 
under  section  13(d)(1)(B)  of  the  Act  in  which 
case  the  identity  of  the  lending  bank  shall  be 
omitted. 

2.  Any  arrangements  or  understandings 
among  members  of  both  the  former  and  new 
control  groups  and  their  associates  with 
respect  to  the  election  of  directors  or  other 
matters  shall  be  described. 

(b)  Describe  any  contractual  arrangements, 
including  any  pledge  of  securities  of  the  bank, 
or  any  of  its  parents,  known  to  management, 
the  operation  of  the  terms  of  which  may  be  at 
a  subsequent  date  result  in  a  change  in 
control  of  the  bank. 

Instruction.  Paragraph  (b)  does  not  require 
a  description  of  ordinary  default  provisions 
contained  in  the  charter,  trust  indentures  or 
other  governing  instruments  relating  to 
securities  of  the  bank. 

(c)  If  the  source  of  all  or  any  part  of  the 
funds  used  to  acquire  control  of  the  bank  is  a 
loan  made  by  a  bank  as  defined  in  section 
3(a)(6)  of  the  Act,  indicate  whether  there 
exists  any  agreement,  arrangement,  or 
understanding  under  which  the  registrant 
bank  maintains  or  would  maintain  a 
correspondent  deposit  account  at  such 
lending  bank. 

Item  2 — Acquisition  or  Disposition  of 
Assets. 

If  the  bank  or  any  of  its  significant 
subsidiaries  has  acquired  or  disposed  of  a 
significant  amount  of  assets,  otherwise  than 
in  the  ordinary  course  of  business,  state  the 
date  and  manner  of  acquisition  or  disposition 
and  briefly  describe  the  assets  involved,  the 
nature  and  amount  of  consideration  given  or 
received  therefor,  the  principle  followed  in 
determining  the  amount  of  such 
consideration,  the  identity  of  the  persons 
from  whom  the  assets  were  acquired  or  to 
whom  they  were  sold  and  the  nature  of  any 
material  relationship  between  such  persons 
and  the  bank  or  any  of  its  affiliates,  any 
director  or  officer  of  the  bank,  or  any 
associate  of  any  such  director  or  officer.  If 
any  assets  so  acquired  by  the  bank  or  its 
subsidiaries  constituted  plant,  equipment  or 
other  physical  property,  state  the  nature  of 
the  business  in  which  the  assets  were  used 
by  the  persons  from  whom  acquired  and 
whether  the  bank  intends  to  continue  such 
use  or  intends  to  devote  the  assets  to  other 
purposes,  indicating  such  other  purposes. 

Instructions.  1.  No  information  need  be 
given  as  to:  (i)  Any  transaction  between  any 
person  and  any  wholly  owned  subsidiary  of 
such  person:  i.e.,  a  subsidiary  substantially 
all  of  whose  outstanding  voting  securities  are 
owned  by  such  person  and/or  its  other 
wholly  owned  subsidiaries;  (ii)  any 
transaction  between  two  or  more  wholly 
owned  subsidiaries  of  any  person;  or  (iii)  the 
redemption  or  other  acquisition  of  securities 
from  the  public,  or  the  sale  or  other 
disposition  of  securities  to  the  public,  by  the 
issuer  of  such  securities. 

2.  The  term  "acquisition”  includes  every 
purchase,  acquisition  by  lease,  exchange, 
merger,  consolidation,  succession  or  other 
acquisition;  provided  that  such  term  does  not 
include  the  construction  or  development  of 
property  by  or  for  the  bank  or  its  subsidiaries 
or  the  acquisition  of  materials  for  such 
purpose,  and  does  not  include  the  acquisition 


of  assets  acquired;  (i)  In  collecting  a  debt 
previously  contracted  in  good  faith  or  (ii)  in  a 
fiduciary  capacity.  The  term  “disposition” 
includes  every  sale,  disposition  by  lease 
exchange,  merger,  consolidation,  mortgage,  or 
hypothecation  of  assets,  assignment, 
abandonment,  destruction,  or  other 
disposition,  but  does  not  include  disposition 
of  assets  acquired:  (i)  In  collecting  a  debt 
previously  contracted  in  good  faith  or  (ii)  in  a 
fiduciary  capacity. 

3.  The  information  called  for  by  this  item  is 
to  be  given  as  to  each  transaction  or  series  of 
related  transactions  of  the  size  indicated.  The 
acquisition  or  disposition  of  securities  shall 
be  deemed  the  indirect  acquisition  or 
disposition  of  the  assets  represented  by  such 
securities  if  it  results  in  the  acquisition  or 
disposition  of  control  of  such  assets. 

4.  An  acquisition  or  disposition  shall  be 
deemed  to  involve  a  significant  amount  of 
assets:  (i)  If  the  net  book  value  of  such  assets 
or  the  amount  paid  or  received  there  for  upon 
such  acquisition  or  disposition  exceeded  five 
percent  of  the  equity  capital  accounts  of  the 
bank,  or  (ii)  if  it  involved  the  acquisition  or 
disposition  of  a  business  whose  gross 
operating  revenues  for  its  last  fiscal  year 
exceeded  five  percent  of  the  gross  operating 
revenues  of  the  bank  and  its  consolidated 
subsidiaries  for  the  bank's  latest  fiscal  year. 

5.  Where  assets  are  acquired  or  disposed  of 
through  the  acquisition  or  disposition  of 
control  of  a  person,  the  person  from  whom 
such  control  was  acquired  or  to  whom  it  was 
disposed  of  shall  be  deemed  the  person  from 
whom  the  assets  were  acquired  or  to  whom 
they  were  disposed  of,  for  the  purposes  of 
this  item.  Where  such  control  was  acquired 
from  or  disposed  of  to  not  more  than  five 
persons,  their  names  shall  be  given,  other¬ 
wise  it  will  suffice  to  identify  in  any 
appropriate  manner  the  class  of  such  persons. 

6.  Attention  is  directed  to  the  requirements 
at  the  end  of  this  form  with  respect  to  the 
filing  of  financial  statements  for  businesses 
acquired  and  to  the  filing  of  copies  of  the 
plans  of  acquisition  or  disposition  as  exhibits 
to  the  report. 

Item  3 — Legal  Proceedings. 

Briefly  describe  any  material  pending  legal 
proceedings,  other  than  ordinary  routine 
litigation  incidental  to  the  business,  to  which 
the  bank  or  any  of  its  subsidiaries  is  a  part  or 
which  any  of  their  property  is  the  subject. 
Include  the  name  of  the  court  or  agency  in 
which  the  proceedings  are  pending,  the  date 
instituted,  the  principal  parties  thereto,  a 
description  of  the  factual  basis  alleged  to 
underlie  the  proceedings  and  the  relief 
sought.  Include  similar  information  as  to  any 
such  proceedings  known  to  be  contemplated 
by  governmental  authorities. 

Instructions.  1.  Notwithstanding  instruction 
2  to  this  item,  administrative  or  judicial 
proceedings  arising  under  section  8  of  the 
Federal  Deposit  Insurance  Act  shall  be 
deemed  material  and  shall  be  described. 

2.  No  information  need  be  given  with 
respect  to  any  proceeding  which  involves 
primarily  a  claim  for  damages  if  the  amount 
involved,  exclusive  of  interest  and  costs,  does 
not  exceed  10  percent  of  the  equity  capital 
accounts  of  the  bank  and  its  subsidiaries  on  a 
consolidated  basis.  However,  if  any 
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proceeding  presents  in  large  degree  the  same 
issues  as  other  proceedings  pending  or 
known  to  be  contemplated,  the  amount 
involved  in  such  other  proceedings  shall  be 
included  in  computing  such  percentage. 

3.  Any  material  proceedings  to  which  any 
director,  officer  or  affiliate  of  the  bank,  any 
owner  of  record  or  beneficially  of  more  than 
5  percent  of  any  class  of  voting  securities  of 
the  bank,  or  any  associate  of  any  such 
director,  officer  or  security  holder  is  a  party 
adverse  to  the  bank  or  any  of  its  subsidiaries 
or  has  a  material  interest  adverse  to  the  bank 
or  any  of  its  subsidiaries,  also  shall  be 
described. 

4.  Notwithstanding  the  foregoihg,  if  a 
receiver,  fiscal  agent  or  similar  officer  has 
been  appointed  for  the  bank  or  its  parent,  in  a 
proceeding  under  the  Bankruptcy  Act  or  in 
any  other  proceeding  under  State  or  Federal 
law  in  which  a  court  or  governmental  agency 
has  assumed  jurisdiction  over  substantially 
all  of  the  assets  or  business  of  the  bank  or  its 
parent,  or  if  such  jurisdiction  has  been 
assumed  by  leaving  the  existing  directors  and 
officers  in  possession  but  subject  to  the 
supervision  and  orders  of  a  court  or 
governmental  body,  identify  the  proceeding, 
the  court  or  governmental  body,  the  date 
jurisdiction  was  assumed,  the  identity  of  the 
receiver,  fiscal  agent  or  similar  officer  and 
the  date  of  the  person’s  appointment. 

5.  Discuss  the  extent  of  insurance  coverage 
if  appropriate  to  the  type  of  proceeding. 

Item  4 — Changes  in  Securities. 

(a)  If  the  instruments  defining  the  rights  of 
the  holders  of  any  class  of  registered 
securities  have  been  materially  modified, 
give  the  title  of  the  class  of  securities 
involved  and  state  briefly  the  general  effect 
of  such  modification  upon  the  rights  of 
holders  of  such  securities. 

(b)  If  the  rights  evidenced  by  any  class  of 
registered  securities  have  been  materially 
limited  or  qualified  by  the  issuance  or 
modification  of  any  other  class  of  securities, 
state  briefly  the  general  effect  of  the  issuance 
or  modification  o.f  such  other  class  of 
securities  upon  the  rights  of  the  holders  of  the 
registered  securities. 

Instruction.  Working  capital  restrictions 
and  other  limitations  upon  the  payment  of 
dividends  are  to  be  reported  hereunder. 

Item  5—  Changes  in  Security  for  Registered 
Securities. 

If  there  has  been  a  material  withdrawal  or 
substitution  of  assets  securing  any  class  of 
registered  securities  of  the  bank,  furnish  the 
following  information: 

(a)  Give  the  title  of  the  securities. 

(b)  Identify  and  describe  briefly  the  assets 
involved  in  the  withdrawal  or  substitutions. 

(c)  Indicate  the  provision  in  the  underlying 
indenture,  if  any,  authorizing  the  withdrawal 
or  substitution. 

Item  6 — Defaults  Upon  Senior  Securities. 

(a)  If  there  has  been  any  material  default  in 
the  payment  of  the  principal,  interest,  a 
sinking  or  purchase  fund  installment,  or  any 
other  material  default  not  cured  within  30 
days,  with  respect  to  any  indebtedness  of  the 
bank  or  any  of  its  significant  subsidiaries 
exceeding  five  percent  of  the  equity  capital 
accounts  of  the  bank,  identify  the 
indebtedness  and  state  the  nature  of  the 
default.  In  the  case  of  such  a  default  in  the 


payment  of  principal,  interest,  or  a  sinking  or 
purchase  fund  installment,  state  the  amount 
of  the  default  and  the  total  arrearage  on  the 
date  of  filing  this  report. 

Instruction.  This  paragraph  refers  only  to 
events  which  have  become  defaults  under  the 
governing  instruments,  i.e.,  after  the 
expiration  of  any  period  of  grace  and 
compliance  with  any  notice  requirements. 

(b)  If  any  material  arrearage  in  the 
payment  of  dividends  has  occurred  or  if  there 
has  been  any  other  material  delinquency  not 
cured  within  30  days,  with  respect  to  any 
class  of  preferred  stock  of  the  bank  which  is 
registered  or  which  ranks  prior  to  any  class 
or  registered  securities,  or  with  respect  to  any 
class  of  preferred  stock  of  any  significant 
subsidiary  of  the  bank,  give  the  title  of  the 
class  and  state  the  nature  of  the  arrearage  or 
delinquency.  In  the  case  of  an  arrearage  in 
the  payment  of  dividends,  state  the  amount 
and  the  total  arrearage  on  the  date  of  filing 
this  report. 

Item  7 — Increase  in  Amount  of  Securities 
Outstanding. 

If  the  amount  of  securities  of  the  bank 
outstanding  has  been  increased  through  the 
issuance  of  any  new  class  of  securities  or 
through  the  issuance  or  reissuance  of  any 
additional  securities  of  a  class  outstanding 
and  the  aggregate  amount  of  all  such 
increases  not  previously  reported  exceeds 
five  percent  of  the  previously  outstanding 
securities  of  the  class,  furnish  the  following 
information: 

(a)  Title  of  class,  the  amount  outstanding 
as  last  previously  reported,  and  the  amount 
presently  outstanding  (as  of  a  specified  date). 

(b)  A  brief  description  of  the  transaction  or 
transactions  resulting  in  the  increase  and  a 
statement  of  the  aggregate  net  cash  proceeds 
or  the  nature  and  aggregate  amount  of  pny 
other  consideration  received  or  to  be 
received  by  the  bank. 

(c)  The  names  of  the  principal 
underwriters,  if  any,  indicating  any  such 
underwriters  which  are  affiliates  of  the  bank. 

(d)  A  reasonably  itemized  statement  of  the 
purposes,  so  far  as  determinable,  for  which 
the  net  proceeds  have  been  or  are  to  be  used 
and  the  approximate  amount  used  or  to  be 
used  for  each  such  purpose. 

(e)  If  the  securities  were  capital  shares,  a 
statement  of  the  amount  of  the  proceeds 
credited  or  to  be  credited  to  any  account 
other  than  the  appropriate  capital  share 
account. 

Instructions.  1.  This  item  does  not  apply  to 
notes,  drafts,  bills  of  exchange,  or  bank 
acceptances  which  mature  not  later  than  12 
months  from  the  date  of  issuance.  No  report 
need  be  made  where  the  amount  not 
previously  reported,  although  in  excess  of 
five  percent  of  the  amount  previously 
outstanding,  does  not  exceed  $50,000  face 
amount  of  indebtedness  of  1,000  shares  or 
other  units. 

2.  This  item  includes  the  reissuance  of 
Treasury  securities  and  securities  held  for  the 
account  of  the  issuer  thereof.  The  extension 
of  the  maturity  date  of  indebtedness  shall  be 
deemed  to  be  the  issuance  of  new 
indebtedness  for  the  purpose  of  this  item.  In 
the  case  of  such  an  extension,  the  percentage 
shall  be  computed  upon  the  basis  of  the 
principal  amount  of  the  indebtedness 
extended. 


Item  8 — Decrease  in  Amount  of  Securities 
Outstanding. 

If  the  amount  of  any  class  of  securities  of 
the  bank  outstanding  has  been  decreased 
through  one  or  more  transactions  and  the 
aggregate  amount  of  all  such  decreases  not 
previously  reported  exceeds  five  percent  of 
the  amount  of  securities  of  the  class 
previously  outstanding,  furnish  the  following 
information: 

(a)  Title  of  the  class,  the  amount 
outstanding  as  last  previously  reported,  and 
the  amount  presently  outstanding  (as  of  a 
specified  date). 

(b)  A  brief  description  of  the  transaction  or 
transactions  involving  the  decrease  and  a 
statement  of  the  aggregate  amount  of  cash  or 
the  nature  and  aggregate  amount  of  any  other 
consideration  paid  or  to  be  paid  by  the  bank 
in  connection  with  such  transaction  or 
transactions. 

Instruction.  Instruction  1  to  item  7  shall 
also  apply  to  this  item.  This  item  need  not  be 
answered  as  to  decreases  resulting  from 
ordinary  sinking  fund  operations,  similar 
periodic  decreases  made  pursuant  to  the 
terms  of  the  constituent  instruments, 
decreases  resulting  from  the  conversion  of 
securities  or  decreases  resulting  from  the 
payment  of  indebtedness  at  maturity. 

Item  9— Submission  of  Matters  to  a  Vote  of 
Security  Holders. 

If  any  matter  has  been  submitted  to  a  vote 
of  security  holders,  through  the  solicitation  of 
proxies  or  otherwise,  furnish  the  following 
information: 

(a)  The  date  of  the  meeting  and  whether  it 
was  an  annual  or  special  meeting. 

(b)  If  the  meeting  involved  the  election  of 
directors,  state  the  name  of  each  director 
elected  at  the  meeting  and  the  name  of  each 
other  director  whose  term  of  office  as  a 
director  continued  after  the  meeting. 

(c)  Briefly  describe  each  other  matter  voted 
upon  at  the  meeting  and  state  the  number  of 
affirmative  votes  and  the  number  of  negative 
votes  cast  with  respect  to  each  such  matter.  ^ 

(d)  Describe  the  terms  of  any  settlement 
between  the  bank  and  any  other  participant 
(as  defined  in  §  335.220)  terminating  any 
solicitation  subject  to  §  335.220,  including  the 
cost  or  anticipated  cost  to  the  bank. 

Instructions.  1.  If  any  matter  has  been 
submitted  to  a  vote  of  security  holders 
otherwise  than  at  a  meeting  of  such  security 
holders,  corresponding  information  with 
respect  to  such  submission  shall  be  furnished. 
The  solicitation  of  any  authorization  or 
consent  (other  than  a  proxy  to  vote  at  a 
security  holders'  meeting)  with  respect  to  any 
matter  shall  be  deemed  a  submission  of  such 
matter  to  a  vote  of  security  holders  within  the 
meaning  of  this  item. 

2.  Paragraph  (a)  need  be  answered  only  if 
paragraph  (b)  or  (c)  is  required  to  be 
answered. 

3.  Paragraph  (b)  need  not  be  answered  if: 

(i)  A  proxy  statement,  or  statement  where 
management  does  not  solicit  proxies,  with 
respect  to  the  meeting  was  filed  with  the 
FDIC  under  §  335.201,  (ii)  there  was  no 
solicitation  in  opposition  to  the 
management's  nominees  as  listed  in  such 
statement,  and  (iii)  all  of  such  nominees  were 
elected. 
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4.  Paragraph  (c)  need  not  be  answered  as 
to  procedural  matters  or  as  to  the  selection  or 
approval  of  auditors. 

5.  If  the  bank  has  furnished  to  its  security 
holders  proxy  soliciting  material  containing 
the  information  called  for  by  paragraph  (d), 
the  paragraph  may  be  answered  by  reference 
to  the  information  contained  in  such  material. 

6.  If  the  bank  has  published  a  report 
containing  all  of  the  information  called  for  by 
this  item,  the  item  may  be  answered  by  a 
reference  to  the  information  contained  in 
such  report,  provided  copies  of  such  report 
are  filed  as  an  exhibit  to  the  report  on  this 
form. 

Item  10 — Changes  in  Bank 's  Certifying 
Accountant. 

If  an  independent  accountant  who  was 
previously  engaged  as  the  principal 
accountant  to  audit  the  bank’s  financial 
statements  resigns  (or  indicates  he  declines 
to  stand  for  re-election  after  the  completion 
of  the  current  audit)  or  is  dismissed  as  the 
bank's  principal  accountant,  or  another 
independent  accountant  is  engaged  as 
principal  accountant  or  if  an  independent 
accountant  on  whom  the  principal  accountant 
expressed  reliance  in  his  report  regarding  a 
significant  subsidiary  resigns  (or  formally 
indicates  he  declines  to  stand  for  re-election 
after  the  completion  of  the  current  audit)  or  is 
dismissed  or  another  independent  accountant 
is  engaged  to  audit  that  subsidiary: 

(a)  State  the  date  of  such  resignation  (or 
declination  to  stand  for  re-election)  dismissal 
or  engagement. 

(b)  State  whether  in  connection  with  the 
audits  of  the  two  most  recent  fiscal  years  and 
any  subsequent  interim  period  preceding 
such  resignation,  dismissal  or  engagement 
there  were  any  disagreements  with  the 
former  accountant  on  any  matter  of 
accounting  principles  or  practices,  financial 
statement  disclosure,  or  auditing  scope  or 
procedure,  which  disagreements  if  not 
resolved  to  the  satisfaction  of  the  former 
accountant  would  have  caused  him  to  make 
reference  in  connection  with  his  report  to  the 
subject  matter  of  the  disagreement(s);  also, 
describe  each  such  disagreement.  The 
disagreements  required  to  be  reported  in 
response  to  the  preceding  sentence  include 
both  those  resolved  to  the  former 
accountant's  satisfaction  and  those  not 
resolved  to  the  former  accountant’s 
satisfaction.  Disagreements  contemplated  by 
this  rule  are  those  which  occur  at  the 
decision-making  level;  i.e.,  between 
personnel  of  the  bank  responsible  for  the 
presentation  of  its  financial  statements  and 
personnel  of  the  accounting  firm  responsible 
for  rendering  its  report. 

(c)  State  whether  the  principal  accountant’s 
report  on  the  financial  statements  for  any  of 
the  past  two  years  contained  an  adverse 
opinion  or  a  disclaimer  of  opinion  or  was 
qualified  as  to  uncertainty,  audit  scope,  or 
accounting  principles;  also  describe  the 
nature  of  each  such  adverse  opinion, 
disclaimer  of  opinion,  or  qualification. 

(d)  The  bank  shall  request  the  former 
accountant  to  furnish  the  bank  with  a  letter 
addressed  to  the  FDIC  stating  whether  he 
agrees  with  the  statements  made  by  the  bank 
in  response  to  this  item  and,  if  not,  stating  the 
respects  in  which  he  does  not  agree.  The 


bank  shall  file  a  copy  of  the  former 
accountant’s  letter  as  an  exhibit  with  all 
copies  of  the  Form  F-3  required  to  be  filed 
under  §  335.359. 

(e)  State  whether  the  decision  to  change 
accountants  was  recommended  or  approved 

by 

(1)  Any  audit  or  similar  committee  of  the 
board  of  directors,  if  the  bank  has  such  a 
committee;  or 

(2)  The  board  of  directors,  if  the  bank  has 
no  such  committee. 

Item  11 — Resignations  of  Bank’s  Directors. 

(a)  If  a  director  has  resigned  or  declined  to 
stand  for  re-election  to  the  board  of  directors 
since  the  date  of  the  last  annual  meeting  of 
shareholders  because  of  a  disagreement  with 
the  bank  on  any  matter  relating  to  the  bank’s 
operations,  policies  or  practices,  and  if  the 
director  has  furnished  the  bank  with  a  letter 
describing  such  disagreement  and  requesting 
that  the  matter  be  disclosed,  the  bank  shall 
state  the  date  of  such  resignation  or 
declination  to  stand  for  re-election  and 
summarize  the  director’s  description  of  the 
disagreement. 

(b)  If  the  bank  believes  that  the  description 
provided  by  the  director  is  incorrect  or 
incomplete,  it  may  include  a  brief  statement 
presenting  its  views  of  the  disagreement. 

(c)  The  bank  shall  file  a  copy  of  the 
director’s  letter  as  an  exhibit  with  all  copies 
of  this  Form  F-3. 

item  12 — Other  Materially  Important 
Events. 

The  bank  shall,  at  its  option,  report  under 
this  item  any  events  that  it  deems  of  material 
importance  to  security  holders,  even  though 
information  as  to  such  events  is  not 
otherwise  called  for  by  this  form 

Item  it — Financial  Statements  and 
Exhibits. 

List  below  the  financial  statements  and 
exhibits,  if  any,  filed  as  a  part  of  this  report: 

(a)  Financial  statements. 

(b)  Exhibits. 

Signatures 

Under  the  requirements  of  the  Securities 
Exchange  Act  of  1934,  the  bank  has  duly 
caused  this  report  to  be  signed  on  its  behalf 
by  the  undersigned,  thereunto  duly 
authorized. 


(Name  of  bank) 

Date - 

By - 

(Name  and  title  of  signing  officer) 

Financial  Statements  of  Businesses  Acquired 

1.  Business  for  which  statements  are 
required. 

The  financial  statement  specified  below 
shall  be  filed  for  any  business  the  acquisition 
of  which  by  the  bank  or  any  of  its  majority- 
owned  subsidiaries  is  required  to  be 
described  in  answer  to  item  2  above. 

2.  Statements  required. 

(a)  There  shall  be  filed  a  balance  sheet  of 
the  business  as  of  a  date  reasonably  close  to 
the  date  of  acquisition.  The  balance  sheet 
need  not  be  verified,  but  if  it  is  not  verified 
there  shall  also  be  filed  a  verified  balance 
sheet  as  of  the  close  of  the  preceding  fiscal 
year. 


(b)  Statements  of  income  of  the  business 
shall  be  filed  for  each  of  the  last  three  full 
fiscal  years  and  for  the  period,  if  any, 
between  the  close  of  the  latest  of  such  fiscal 
years  and  the  date  of  the  latest  balance  sheet 
filed.  These  statements  of  income  shall  be 
verified  up  to  the  date  of  the  verified  balance 
sheet. 

(c)  If  the  business  was  in  insolvency 
proceedings  immediately  prior  to  its 
acquisition,  the  balance  sheets  required 
above  need  not  be  verified.  In  such  case,  the 
statements  of  income  required  shall  be 
verified  to  the  close  of  the  latest  full  fiscal 
year. 

(d)  No  supporting  schedules  need  be  filed. 

(e)  Except  as  otherwise  provided  in  this 
instruction,  the  principles  applicable  to  a 
bank  and  its  subsidiaries  with  respect  to  the 
filing  oLindividual,  consolidated  and  group 
statements  in  an  original  application  or 
annual  report  shall  be  applicable  to  the 
statements  required  by  this  instruction. 

3.  Filing  of  other  statements  in  certain 
cases. 

The  FDIC  may,  upon  the  informal  written 
request  of  the  bank,  and  where  consistent 
with  the  protection  of  investors,  permit  the 
omission  of  one  or  more  of  the  statements 
herein  required  or  the  filing  in  substitution 
therefor  of  appropriate  statements  of 
comparable  character.  The  FDIC  may  also  by 
informal  written  notice  require  the  filing  of 
other  statements  in  addition  to  or  in 
substitution  for  the  statements  herein 
required  in  any  case  where  such  statements 
are  necessary  or  appropriate  for  an  adequate 
presentation  of  the  financial  condition  of  any 
person  for  which  financial  statements  are 
required,  or  whose  statements  are  otherwise 
necessary  for  the  protection  of  investors. 

Exhibits 

Subject  to  the  rules  as  to  incorporation  by 
reference,  the  following  documents  shall  be 
filed  as  exhibits  to  this  report: 

1.  Copies  of  any  contract,  plan,  or 
arrangement  for  any  acquisition  or 
disposition  described  in  answer  to  item  2, 
including  a  plan  of  reorganization, 
readjustment,  exchange,  merger, 
consolidation,  or  succession  in  connection 
therewith. 

2.  Copies  of  any  judgment  or  any  document 
setting  forth  the  terms  of  any  settlement 
described  in  answer  to  item  3. 

3.  Copies  of  the  amendments  to  all 
constituent  instruments  and  other  documents 
described  in  answer  to  item  4. 

4.  Copies  of  all  constituent  instruments 
defining  the  rights  of  the  holders  of  any  class 
of  securities  referred  to  in  answer  to  item  7. 

5.  Copies  of  the  plan  pursuant  to  which  the 
options  referred  to  in  answer  to  item  9  were 
granted,  or  if  there  is  no  such  plan,  specimen 
copies  of  the  options. 

6.  Copies  of  any  material  amendments  to 
the  bank’s  charter  or  bylaws,  not  otherwise 
required  to  be  filed. 

7.  Copies  of  the  text  of  any  proposal 
described  in  answer  to  item  9. 

8.  Copies  of  any  published  report  furnished 
in  response  to  item  9.  (See  item  9.  instruction 
6.) 
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9.  Letters  from  the  bank  and  the 
independent  accountants  furnished  pursuant 
to  item  10. 

10.  Letters  from  directors  furnished 
pursuant  to  item  11. 

§  335.330  Quarterly  reports. 

Every  registrant  bank  shall  file  a 
quarterly  report  in  conformity  with  the 
requirements  of  Form  F-4  for  each  fiscal 
quarter  ending  after  the  close  of  the 
latest  fiscal  year  for  which  financial 
statements  were  filed  in  a  registration 
statement  except  that  no  report  need  be 
filed  for  the  fiscal  quarter  which 
coincides  with  the  end  of  the  fiscal  year 
of  the  bank.  Such  reports  shall  be  filed 
not  later  than  45  days  after  the  end  of 
such  quarterly  period,  except  that  the 
report  for  any  period  ending  prior  to  the 
date  on  which  a  class  of  securities  of  the 
bank  first  becomes  effectively  registered 
may  be  filed  not  later  than  45  days  after 
the  effective  date  of  such  registration. 

§  335.331  Form  for  quarterly  report  of 
bank  (Form  F-4). 

Form  F-4 

Quarterly  Report  Under  section  13  of  the  Se¬ 
curities  Exchange  Act  of  1934  For  Quarter 

Ended - 

FDIC  Insurance  Certificate  Number  - 


(Exact  name  of  bank  as  specified  in  its 
Charter) 


(State  or  other  jurisdiction  of  incorporation  or 
organization) 


(I.R.S.  Employer  Identification  No.) 


(Address  of  principal  executive  offices) 


(Zip  Code) 

Bank’s  telephone  number,  including  area 
code  - 


(Former  name,  former  address  and  former 
fiscal  year,  if  changed  since  last  report) 

Indicate  by  check  mark  whether  the  bank 

(1)  has  filed  all  reports  required  to  be  filed  by 
section  13  of  the  Securities  Exchange  Act  of 
1934  during  the  preceding  12  months  (or  for 
such  shorter  period  that  the  bank  was 
required  to  file  such  reports,  and  (2)  has  been 
subject  to  such  filing  requirements  for  the 
past  90  days. 

Yes - No - 

A.  Rule  as  to  Use  of  Form  F-4. 

(a)  Form  F-4  shall  be  used  for  quarterly 
reports  under  section  13  of  the  Securities 
Exchange  Act  of  1934,  filed  under  §  335.330. 

(b)  A  report  on  this  form  shall  be  filed 
within  45  days  after  the  end  of  each  of  the 
first  three  fiscal  quarters  of  each  fiscal  year. 
No  report  need  be  filed  for  the  fourth  quarter 
of  any  fiscal  year. 

B.  Application  of  General  Rules  and 
Regulations.  Particular  attention  is  directed 
to  §  335.360  which  contains  general 


requirements  regarding  matters  such  as  the 
kind  and  size  of  paper  to  be  used,  the  printing 
and  the  language;  §  335.364  regarding  the 
information  to  be  given  whenever  the  title  of 
securities  is  required  to  be  stated;  and 
§  335.701  regarding  the  filing  of  the  report. 

The  definitions  contained  in  §  335.102  should 
be  especially  noted. 

C.  Preparation  of  Report. 

(a)  This  is  not  a  blank  form  to  be  filled  in.  It 
is  a  guide  to  be  used  in  preparing  the  report 
in  accordance  with  §  335.330.  The  FDIC  does 
not  furnish  blank  copies  of  this  form  to  be 
filled  in  for  filing. 

(b)  These  general  instructions  are  not  to  be 
filed  with  the  report.  The  instructions  to  the 
various  captions  of  the  form  are  also  to  be 
omitted  from  the  report  as  filed. 

D.  Persons  for  Whom  the  Information  is  to 
be  Given. 

(a)  The  required  information  is  to  be  given 
as  to  the  registrant  bank  or,  if  the  bank  filed 
consolidated  financial  statements  with  the 
annual  reports  filed  with  the  FDIC,  it  shall 
cover  the  bank  and  its  consolidated 
subsidiaries.  If  the  information  is  given  as  to 
the  bank  and  its  consolidated  subsidiaries,  it 
need  not  be  given  separately  for  the  bank. 

(b)  The  required  information  shall  also  be 
given  separately  as  to  each  unconsolidated 
subsidiary  or  50  percent  owned  person  or 
other  person,  or  group  of  such  subsidiaries,  50 
percent  owned  persons  or  other  persons,  for 
which  separate  individual  or  group 
statements  are  required  to  be  included  in  the 
bank’s  annual  reports  filed  with  the  FDIC.  It 
need  not  be  furnished,  however,  for  any  such 
unconsolidated  subsidiary  or  person  which 
would  not  be  required  under  §  335.330  to  file 
quarterly  financial  information  if  it  were  a 
bank. 

E.  Preparation  bf  Financial  Information. 

The  form  requires  only  the  items  of 
information  specified.  The  information  may 
carry  a  notation  to  the  effect  that  it  is  not 
certified  and  any  other  qualification 
considered  necessary  or  appropriate. 

Amounts  may  be  stated  in  thousands  of 
dollars  (000  omitted)  provided  it  is  stated  that 
such  has  been  done.  Losses  or  other  negative 
amounts  shall  be  indicated  clearly  in  the 
caption  and  the  amounts  shown  in 
parentheses. 

F.  Incorporation  by  Reference  to  Published 
Statements.  If  the  bank  makes  available  to  its 
stockholders  or  otherwise  publishes,  within 
the  period  prescribed  for  filing  the  report,  a 
financial  statement  containing  the 
information  required  by  this  form,  such 
information  may  be  incorporated  by 
reference  to  such  published  statement  if 
copies  thereof  are  filed,  as  an  exhibit  to  this 
report. 

G.  Delay  in  Filing  Information.  The 
information  required  may  be  omitted  with 
respect  to  foreign  subsidiaries  not 
consolidated  or  other  foreign  persons  if  it  is 
impracticable  to  furnish  it  within  the  time 
specified  for  filing  the  report,  provided  it  is 
indicated  that  such  information  is  furnished 
by  amendment  when  available.  Apart  from 
the  foregoing,  any  request  for  extension  of 
time  for  the  filing  of  the  report  or  the 
furnishing  of  any  of  the  required  information 
shall  be  made  under  §  335.358. 

H.  Financial  Statements,  (a)  The  bank  shall 
furnish  an  income  statement,  balance  sheet. 


statement  of  changes  in  financial  position, 
and  statement  of  changes  in  capital  accounts 
for  the  periods  set  forth  in  (b)  below.  These 
statements  shall  follow  the  general  form  of 
presentation  set  forth  in  Subpart  F  with  the 
following  exceptions: 

(1)  Where  any  balance  sheet  Gaption  is  less 
than  10  percent  of  total  assets,  and  the 
amount  in  the  caption  has  not' increased  or 
decreased  by  more  than  25  percent  since  the 
previous  balance  sheet  presented,  the  caption 
may  be  combined  with  others.  When  any 
income  statement  caption  is  less  than  15 
percent  of  average  net  income  for  the  most 
recent  three  years  and  the  amount  in  the 
caption  has  not  increased  or  decreased  by 
more  than  20  percent  as  compared  to  the  next 
preceding  comparable  income  statement,  the 
caption  may  be  combined  with  others.  In 
calculating  average  net  income,  loss  years 
should  be  excluded.  If  losses  were  incurred  in 
each  of  the  most  recent  three  years,  the 
average  loss  shall  be  used  for  purposes  of 
this  test. 

(2)  The  statement  of  changes  in  financial 
position  may  be  abbreviated,  starting  with  a 
single  figure  of  funds  provided  by  operations 
and  showing  other  sources  and  applications 
individually  only  when  they  exceed  10 
percent  of  the  average  of  funds  provided  by 
operations  for  the  most  recent  three  years. 

(3)  Sections  335.621,  335.622,  335.626,  and 
other  requirements  which  call  for  detailed 
footnote  disclosure  and  schedules  shall  not 
apply.  As  with  all  information  filed  with  the 
FDIC,  however,  disclosures  must  be  adequate 
to  make  the  information  presented  not 
misleading. 

(b)  The  condensed  financial  statements 
shall  be  provided  for  periods  set  forth  below; 

(1)  The  condensed  income  statement  shall 
be  presented  for  the  most  recent  fiscal 
quarter,  for  the  period  between  the  end  of  the 
last  fiscal  year  and  the  end  of  the  most  recent 
fiscal  quarter,  and  for  corresponding  periods 
of  the  preceding  fiscal  year.  It  also  may  be 
presented  for  the  cumulative  twelve  month 
period  ended  during  the  most  recent  fiscal 
quarter  and  for  the  corresponding  period  of 
the  preceding  fiscal  year. 

(2)  The  balance  sheet  shall  be  presented  as 
of  the  end  of  the  most  recent  fiscal  quarter 
and  for  the  end  of  the  corresponding  period 
of  the  preceding  fiscal  year. 

(3)  The  statement  of  changes  in  financial 
position  and  the  statement  of  changes  in 
capital  accounts  shall  be  presented  for  the 
period  between  the  end  of  the  last  fiscal  year 
and  the  end  of  the  most  recent  fiscal  quarter, 
and  for  the  corresponding  period  of  the 
preceding  fiscal  year.  They  also  may  be 
presented  for  the  cumulative  twelve  month 
period  ended  during  the  most  recent  fiscal 
quarter  and  for  the  corresponding  period  of 
the  preceding  fiscal  year. 

(c)  If,  during  the  current  period  in  (b) 
above,  the  bank  or  any  of  its  consolidated 
subsidiaries  entered  into  a  business 
combination  treated  for  accounting  purposes 
as  a  pooling  of  interests,  the  interim  financial 
statements  for  both  the  current  year  and  the 
preceding  year  shall  reflect  the  combined 
results  of  the  pooled  businesses. 
Supplemental  disclosure  of  the  separate 
results  of  the  combined  entities  for  periods 
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prior  to  the  combination  shall  be  given  in  a 
footnote  with  appropriate  explanations. 

(d)  In  case  the  bank  has  disposed  of  any 
significant  portion  of  its  business  during  any 
of  the  periods  covered  by  the  report,  the 
effect  thereof  on  revenues  and  net  income — 
total  and  per  share — for  all  periods  shall  be 
disclosed.  In  addition,  where  a  material 
business  combination  accounted  for  as  a 
purchase  has  occurred  during  the  current 
fiscal  year,  pro  forma  disclosure  shall  be 
made  of  the  results  of  operations  for  the 
current  year  up  to  the  date  of  the  end  of  the 
most  recent  fiscal  quarter  (and  for  the 
comparable  period  in  the  preceding  year)  as 
though  the  companies  had  combined  at  the 
beginning  of  the  period  being  reported  on. 

This  pro  forma  information  should  as  a 
minimum  show:  (1)  Total  operating  income, 

(2)  operating  expenses,  (3)  income  before 
securities  gains  (losses),  (4)  income  before 
extraordinary  items,  and  (5)  net  income.  In 
addition,  provide  per  share  data  for  items  (3), 
(4).  and  (5). 

(e)  The  financial  information  to  be  included 
in  this  report  should  be  prepared  in 
conformity  with  the  accounting  principles 
and  practices  reflected  in  the  financial 
statement  included  in  the  annual  report  filed 
with  the  FDIC  for  the  preceding  fiscal  year, 
except  for  any  subsequent  regulatory 
revisions  and  changes  required  to  be  reported 
by  §  335.614. 

(f)  If  appropriate,  the  income  statement 
shall  show  earnings  per  share  and  dividends 
per  share  applicable  to  common  stock  and 
the  basis  of  the  earning  per  share 
computation  shall  be  stated  together  with  the 
number  of  shares  used  in  the  computation. 

The  bank  shall  file  as  an  exhibit  a  statement 
setting  forth  in  reasonable  detail  the 
computation  of  per  share  earnings,  unless  the 
computation  is  otherwise  clearly  set  forth  in 
the  report. 

(g)  The  information  furnished  shall  reflect 
all  adjustments  which  are,  in  the  opinion  of 
management,  necessary  to  a  fair  statement  of 
the  results  for  the  interim  periods.  A 
statement  to  that  effect  shall  be  included. 

Such  adjustments  shall  include,  for  example, 
appropriate  estimated  provisions  for  bonus 
and  profit  sharing  arrangements  normally 
determined  or  settled  at  year-end. 

(h)  Any  material  retroactive  prior  period 
adjustment  made  during  any  period  included 
in  this  report  shall  be  disclosed,  together  with 
the  effect  thereof  upon  net  income — total  and 
per  share — of  any  prior  period  included 
herein  and  upon  the  balance  of  undivided 
profits.  If  results  or  operations  for  any  period 
reported  herein  have  been  adjusted 
retroactively  by  such  an  item  subsequent  to 
the  initial  reporting  of  such  period,  similar 
disclosure  of  the  effect  of  the  change  shall  be 
made. 

I.  Management’s  Analysis  of  Quarterly 
Income  Statements.  The  bank  shall  provide  a 
narrative  analysis  of  the  results  of  operations 
explaining  the  reasons  for  material  changes 
in  the  amount  of  revenue  and  expense  items 
between  the  most  recent  quarter  and  the 
quarter  immediately  preceding  it,  between 
the  most  recent  quarter  and  the  same 
calendar  quarter  in  the  preceding  year,  and,  if 
applicable,  between  the  current  year  to  date 
and  the  same  calendar  period  in  the 
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preceding  year.  Explanations  of  material 
changes  should  include,  but  not  be  limited  to, 
changes  in  the  various  elements  which  affect 
revenue  and  expense  levels,  such  as  asset 
composition,  deposit  mix,  sources  of  funds 
other  than  deposits,  significant  interest  rate 
fluctuations,  abnormal  loan  loss  provisions, 
and  discretionary  spending  programs.  In 
addition,  the  analysis  should  include  an 
explanation  of  the  effect  of  any  changes  in 
accounting  principles  and  practices  or  in  the 
method  of  their  application  that  have  a 
material  effect  on  net  income  as  reported. 

J.  Other  Financial  Information.  The  bank 
may  furnish  any  additional  information 
related  to  the  periods  being  reported  on 
which,  in  the  opinion  of  management,  is  of 
significance  to  investors,  such  as  the 
seasonality  of  the  bank's  business,  major 
uncertainties  currently  facing  the  bank, 
significant  accounting  changes  under 
consideration  and  the  dollar  amount  of 
standby  letters  of  credit.  In  addition,  the  bank 
shall  indicate  whether  any  Form  F-3  was 
required  to  be  filed  during  the  most  recently 
completed  fiscal  quarter  reporting  a  change 
in  independent  accountants. 

K.  Review  by  Independent  Public 
Accountant.  The  financial  information 
included  in  this  form  need  not  be  reviewed 
prior  to  filing  by  an  independent  public 
accountant.  If,  however,  a  review  of  the  data 
is  made  in  accordance  with  established 
professional  standards  and  procedures  for 
such  a  review,  the  bank  may  state  that  the 
independent  accountant  has  performed  such 
a  review.  If  such  a  statement  is  made,  the 
bank  shall  indicate  whether  all  adjustments 
or  additional  disclosures  proposed  by  the 
independent  accountant  have  been  reflected 
in  the  data  presented,  and,  if  not,  why  not.  In 
addition,  a  letter  from  the  bank’s  independent 
accountant  confirtning  or  otherwise 
commenting  upon  the  bank’s  representations 
and  making  such  other  comments  as  the 
independent  accountant  deems  appropriate 
may  be  included  as  an  exhibit  to  the  form. 

L.  Filing  of  Other  Statements  in  Certain 
Cases.  The  FDIC  may,  upon  the  informal 
written  request  of  the  bank,  and  where 
consistent  with  the  protection  of  investors, 
permit  the  omission  of  any  of  the  information 
herein  required  or  the  filing  in  substitution 
therefor  of  appropriate  information  of 
comparable  character.  The  FDIC  may  also  by 
informal  written  notice  require  the  filing  of 
other  statements  in  addition  to,  or  in 
substitution  for,  the  statement  herein  required 
in  any  case  where  such  statements  are 
necessary  or  appropriate  for  an  adequate 
presentation  of  the  financial  condition  of  any 
person  for  which  financial  statements  are 
required,  or  whose  statements  are  otherwise 
necessary  for  the  protection  of  investors. 

"  M.  Sales  of  Securities  (Debt  or  Equity).  If 
present,  give  the  following  information  as  to 
all  securities  of  the  bank  or  its  subsidiaries 
sold  by  the  bank  or  its  subsidiaries  during  the 
fiscal  quarter.  Include  sales  of  reacquired 
securities  as  well  as  new  issues,  securities 
issued  in  exchang  for  property,  services  or 
other  securities,  and  new  securities  .resulting 
from  the  modification  of  outstanding 
securities.  If  the  information  called  for  has 
been  previously  reported  on  another  form,  it 
may  be  incorporated  by  a  specific  reference 
to  the  previous  filing. 


(1)  Give  the  date  of  sale,  and  the  title  and 
amount  of  the  securities  sold; 

(2)  Give  the  market  price  on  the  date  of 
sale,  if  applicable; 

(3)  Give  the  names  of  the  brokers, 
underwriters,  or  finders,  if  any.  As  to  any 
securities  sold  but  which  were  not  the  subject 
of  a  public  offering,  name  the  persons  or 
identify  the  class  of  persons  to  whom  the 
securities  were  sold; 

(4)  As  to  securities  sold  for  cash,  state  the 
aggregate  offering  price  and  the  aggregate 
underwriting  discounts,  brokerage 
commissions,  or  finder’s  fees.  As  to  any 
securities  sold  otherwise  than  for  cash,  state 
the  nature  of  the  transaction  and  the  nature 
and  aggregate  amount  of  consideration 
received;  and 

(5)  State  whether  the  securities  have  been 
legended  or  lettered,  and  stop-transfer 
instructions  given  in  connection  therewith. 

N.  Signature  and  Filing  of  Report.  Six 
copies  of  the  report  shall  be  filed  with  the 
FDIC.  At  least  one  copy  of  the  report  shall  be 
filed  with  each  exchange  on  which  any  class 
of  securities  of  the  bank  is  listed  and 
registered.  At  least  one  copy  of  the  report 
filed  with  the  FDIC  and  one  copy  filed  with 
each  such  exchange  shall  be  manually  signed 
on  the  bank’s  behalf  by  a  duly  authorized 
officer  of  the  bank  and  by  the  principal 
financial  officer  or  chief  accounting  officer  of 
the  bank.  Copies  not  manually  signed  shall 
bear  typed  or  printed  signatures. 

Signatures 

Linder  the  requirements  of  the  Securities 
Exchange  Act  of  1934,  the  bank  has  duly 
caused  this  report  to  be  signed  on  its  behalf 
by  the  undersigned  thereunto  duly 
authorized. 

(Name  of  bank)  - 

Date - 

('  Signature) - 

Date - 

(*  Signature) - 

§  335.  332  Report  of  foreign  issuer  to  be 
filed  under  Section  13(a)  of  the  Securities 
Exchange  Act  of  1934  (Form  F-4A). 

Federal  Deposit  Insurance  Corporation 
Washington,  D.C.  20429 
Form  F-4A 

Report  Under  Section  13(a)  of  the  Securities 

Exchange  Act  of  1934 
For  the  month  of - 19 — 


(Translation  of  registrant’s  name  into  English) 
(Address  of  principal  executive  offices) 
General  Instructions 

A.  Rule  as  to  Use  of  Form  F-4A. 

This  form  shall  be  used  by  foreign  banks 
which  are  required  to  furnish  reports  under 
§  335.308. 

B.  Information  and  Document  Required  to 
be  Furnished. 

Subject  to  General  Instruction  D  herein,  a 
bank  furnishing  report  on  this  form  shall 
furnish  whatever  information,  not  previously 
furnished,  such  bank  (i)  is  required  to  make 


1  Print  name  and  title  of  signing  office  under  his 
signature. 


Federal  Register  /  Vol.  46,  No.  86  /  Tuesday,  May  5,  1981  /  Rules  and  Regulations 


25249 


public  in  the  country  of  its  domicile  or  in 
which  it  is  incorporated  or  organized 
pursuant  to  the  law  of  that  country,  or  (ii) 
filed  with  a  foreign  stock  exchange  on  which 
its  securities  are  traded  and  which  was  made 
public  by  that  exchange,  or  (iii)  distributed  to 
its  security  holders. 

The  information  required  to  be  furnished 
pursuant  to  (i),  (ii),  or  (iii)  above  is  that  which 
is  significant  with  respect  to  the  bank  and  its 
subsidiaries  concerning:  Changes  in 
management  or  control:  acquisitions  or 
dispositions  of  assets:  bankruptcy  or 
receivership:  changes  in  registrant’s  certifying 
accountants;  the  financial  condition  and 
results  of  operations;  material  legal 
proceedings;  changes  in  securities  or  in  the 
security  for  registered  securities;  defaults 
upon  senior  securities;  material  increases  or 
decreases  in  the  amount  outstanding  of 
securities  or  indebtedness;  the  results  of  the 
submission  of  matters  to  a  vote  of  security 
holders;  and  any  other  information  which  the 
registrant  deems  of  material  importance  to 
security  holders. 

This  report  is  required  to  be  furnished 
promptly  after  the  material  contained  in  the 
report  is  made  public  as  described  above. 

The  information  and  documents  furnished  in 
this  report  shall  not  be  deemed  to  be  “filed" 
for  the  purpose  of  section  18  of  the  Act  or 
otherwise  subject  to  the  liabilities  of  that 
section. 

C.  Preparation  and  Filing  of  Report. 

This  report  shall  consist  of  a  cover  page, 

the  document  or  report  furnished  by  the 
bank,  and  a  signature  page.  Six  complete 
copies  of  each  report  on  this  form  shall  be 
sent  to  the  FDIC.  At  least  one  complete  copy 
shall  be  filed  with  each  United  States  stock 
exchange  on  which  any  security  of  the 
registrant  is  listed  and  registered  under 
section  12(b)  of  the  Act.  At  least  one  of  the 
copies  sent  to  the  FDIC  and  one  filed  with 
each  such  exchange  shall  be  manually 
signed.  Unsigned  copies  shall  be  conformed. 

D.  Translations  of  Papers  and  Documents 
into  English.  v 

Information  required  to  be  furnished 
pursuant  to  general  instruction  B  in  the  form 
of  press  releases  and  all  communications  or 
materials  distributed  directly  to 
securityholders  of  each  class  of  securities  to 
which  any  reporting  obligation  under  section 
13(a)  of  the  Act  relates  shall  be  in  the  English 
language.  English  versions  or  adequate 
summaries  in  the  English  language  of  such  f 
materials  may  be  furnished  in  lieu  of  original 
English  translations. 

Notwithstanding  general  instruction  B,  no 
other  documents  or  reports,  including 
prospectuses  or  offering  circulars  relating  to 
entirely  foreign  offerings,  need  be  furnished 
unless  the  bank  otherwise  has  prepared  or 
caused  to  be  prepared  English  translation, 
English  versions  or  summaries  in  English 
thereof.  If  no  such  English  translations, 
versions  or  summaries  have  been  prepared,  it 
will  be  sufficient  to  provide  a  brief 
description  in  English  of  any  such  documents 
or  reports.  In  no  event  are  copies  of  original 
language  documents  or  reports  required  to  be 
furnished. 

Signatures 

Under  the  requirements  of  the  Securities 
Exchange  Act  of  1934,  the  registrant  has  duly 


caused  this  report  to  be  signed  on  its  behalf 
by  the  undersigned,  thereunto  duly 
authorized. 


(Registrant) 

Date -  - 

By  - 

(Signature)* 

§  335.340  Notification  to  national 
securities  associations. 

Each  bank  having  securities  registered 
under  section  12(g)  of  the  Act,  upon 
being  notified  by  a  national  securities 
association  registered  under  section  15A 
of  the  Act  that  a  class  of  the  bank's 
securities  is  to  be  quoted  on  an 
interdealer  quotation  system,  which  is 
sponsored  and  governed  by  the  rules  of 
such  association,  shall  thereafter  notify 
such  association  promptly  of: 

(a)  Any  increase  or  decrease  in  the 
amount  of  securities  of  such  class 
outstanding  which  exceeds  five  percent 
of  the  amount  of  such  class  last  reported 
to  the  association  and 

(b)  Any  change  in  the  name  of  the 
bank.  The  obligation  to  report  pursuant 
to  this  section  shall  continue  until 
notification  is  received  from  the 
association  that  all  classes  of  securities 
are  no  longer  quoted  on  such  interdealer 
quotation  system. 

§  335.350  Additional  information. 

In  addition  to  the  information 
expressly  required  to  be  included  in  a 
statement  or  report,  there  shall  be  added 
such  further  material  information,  if  any, 
as  may  be  necessary  to  make  the 
required  statements,  in  the  light  of  the 
circumstances  under  which  they  are 
made,  not  misleading. 

§  350.351  Information  not  available. 

Information  required  need  be  given 
only  insofar  as  it  is  known  or 
reasonably  available  to  the  bank.  If  any 
required  information  is  unknown  and 
not  reasonably  available  to  the  bank, 
either  because  the  obtaining  thereof 
would  involve  unreasonable  effort  or 
expense  or  because  it  rests  peculiarly 
within  the  knowledge  of  another  person 
not  affiliated  with  the  bank,  the 
information  may  be  omitted,  subject  to 
the  following  conditions: 

(a)  The  bank  shall  give  such 
information  on  the  subject  as  it 
possesses  or  can  acquire  without 
unreasonable  effort  or  expense  together 
with  the  sources  thereof,  and 

(b)  The  bank  shall  include  a  statement 
either  showing  that  unreasonable  effort 
or  expense  would  be  involved  or 
indicating  the  absence  of  any  affiliation 
with  the  person  within  whose 
knowledge  the  information  rests  and 


*  Print  the  name  and  title  of  the  signing  officer 
under  his  signature. 


stating  the  result  of  a  request  made  to 
such  person  for  the  information.  No  such 
request  need  be  made,  however,  to  any 
foreign  government,  or  an  agency  or 
instrumentality  thereof,  if,  in  the  opinion 
of  the  bank,  such  request  would  be 
harmful  to  existing  relationships. 

§  335.352  Disclaimer  of  control. 

If  the  existence  of  control  is  open  to 
reasonable  doubt  in  any  instance,  the 
bank  may  disclaim  the  existence  of 
control  and  any  admission  thereof,  in 
such  case,  however,  the  bank  shall  state 
the  material  facts  pertinent  to  the 
possible  existence  of  control. 

§  335.353  Incorporation  by  reference. 

(a)  Information  contained  in  any  part 
of  .a  registration  statement  or  report, 
other  than  exhibits,  may  be  incorporated 
by  reference  in  answer  or  partial  answer 
to  any  item  of  the  same  statement  or 
report.  Information  contained  in  an 
exhibit  may  be  so  incorporated  to  the 
extent  permitted  in  §335.357. 

(b)  Any  information,  other  than 
financial  statements,  contained  in  any  of 
the  following  documents  may  be 
incorporated  by  reference  in  answer  or 
partial  answer  to  any  item  of  a 
registration  statement  or  report:  (1)  A 
definitive  proxy  statement  filed  under 
section  14(a)  of  the  Act  or  a  definitive 
information  statement  filed  under 
section  14(c)  of  the  Act;  or  (2)  a  report  to 
security  holders. 

(c)  Any  financial  statement  contained 
in  any  document  referred  to  in 

§  335.353(b)  or  filed  with  the  FDIC  may 
be  incorporated  by  reference  in  a 
registration  statement  or  report  if  such 
financial  statement  substantially  meets 
the  requirements  of  the  form  on  which 
the  statement  or  report  is  filed.  Financial 
statements  or  other  financial  data 
required  to  be  given  in  comparative  form 
for  two  or  more  fiscal  years  or  periods 
shall  not  be  incorporated  by  reference 
unless  the  material  incorporated  by 
reference  includes  the  entire  period  for 
which  the  comparative  data  is  required 
to  be  given. 

(d)  Copies  of  any  information  or 
financial  statement  incorporated  by 
reference  under  §  335.353  (b)  or  (c),  or 
copies  of  the  pertinent  pages  of  the 
document  containing  such  information 
or  statement,  shall  be  submitted  with 
the  statement  or  report  and  shall  be 
deemed  to  be  filed  with  the  FDIC  for  all 
purposes  of  the  Act. 

(e)  Matter  incorporated  by  reference 
shall  be  clearly  identified  in  the 
reference  by  page,  paragraph,  caption, 
or  otherwise.  Where  only  certain  pages 
of  a  document  are  incorporated  by 
reference  and  filed  with  the  statement  or 
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report,  the  document  from  which  the 
material  is  taken  shall  be  clearly 
identified  in  the  reference.  An  express 
statement  that  the  specified  matter  is 
incorporated  by  reference  shall  be  made 
at  the  particular  place  in  the  statement 
or  report  where  the  information  is 
required.  Matter  shall  not  be 
incorporated  by  reference  in  any  case 
where  such  incorporation  would  render 
the  statement  or  report  incomplete, 
unclear,  or  confusing. 

§  335.354  Summaries  or  outlines  of 
documents. 

Where  an  item  requires  a  summary  or 
outline  of  the  provisions  of  any 
document,  only  a  brief  statement  shall 
be  made,  in  succinct  and  condensed 
form,  as  to  the  most  important 
provisions.  In  addition  to  such 
statement,  the  summary  or  outline  may 
incorporate  by  reference  particular 
items,  sections,  or  paragraphs  of  any 
exhibit  and  may  be  qualified  in  its 
entirety  by  such  reference.  Matter 
contained  in  an  exhibit  may  be 
incorporated  by  reference  in  answer  to 
an  item  only  to  the  extent  permitted  by 
this  paragraph. 

§  335.355  Omission  of  substantially 
identical  documents. 

In  any  case  where  two  or  more 
indentures,  contracts,  franchises,  or 
other  documents  required  to  be  filed  as 
exhibits  are  substantially  identical  in  all 
material  respects  except  as  to  the 
parties  thereto,  the  dates  of  execution, 
or  other  details,  the  bank  need  file  a 
copy  of  only  one  of  such  documents, 
with  a  schedule  identifying  the 
documents  omitted  and  setting  forth  the 
material  details  in  which  such 
documents  differ  from  the  document  of 
which  a  copy  is  filed.  The  FDIC  may  at 
any  time  in  its  discretion  require  the 
filing  of  copies  of  documents  so  omitted. 

§  335.356  Additional  exhibits. 

The  bank  may  file  such  exhibits  as  it 
may  desire,  in  addition  to  those  required 
by  the  appropriate  form.  Such  exhibits 
shall  be  so  marked  as  to  indicate  clearly 
the  subject  matters  to  which  they  refer. 

§  335.357  Incorporation  of  exhibits  by 
reference. 

(a)  Any  document  or  part  thereof 
previously  filed  with  the  FDIC  under  this 
part  may,  subject  to  the  following 
limitations,  be  incorporated  by  reference 
as  an  exhibit  to  any  registration 
statement  or  report  filed  with  the  FDIC 
by  the  same  or  any  other  person.  Any 
document  or  part  thereof  filed  with  an 
exchange  under  the  Act  may  be 
incorporated  by  reference  as  an  exhibit 
to  any  registration  statement  or  report 


filed  with  the  exchange  by  the  same  or 
any  other  person. 

(b)  Any  document  incorporated  by 
reference  under  §  335.357  shall  be  so 
incorporated  only  by  reference  to  the 
specific  document  and  to  the  prior  filing 
in  which  it  was  physically  filed,  not  to 
another  file  which  incorporates  it  by 
reference. 

(c)  If  any  modification  has  occurred  in 
the  text  of  any  document  incorporated 
by  reference  since  the  filing  thereof,  the 
registrant  shall  file  with  the  reference  a 
statement  containing  the  text  of  any 
such  modification  and  the  date  thereof. 

(d)  No  document  which  has  been  on 
file  with  the  FDIC  under  this  part  for  a 
period  of  more  than  10  years  may  be 
incorporated  by  reference.  This 
limitation  shall  not,  however,  apply  to  a 
corporate  charter  or  bylaws  if  such 
document  has  not  been  amended  more 
than  twice  since  such  filing. 

§  335.358  Extension  of  time  for  furnishing 
information. 

Note:  The  disclosures  required  in 
reports  filed  with  the  FDIC  are  essential 
to  the  preservation  of  free,  fair  and 
informed  securities  markets.  It  is  of 
critical  importance  that  such  reports  be 
furnished  within  the  time  they  are 
required  to  be  filed  under  FDIC  rules. 
Only  the  most  compelling  and 
unexpected  circumstances  justify  a 
delay  in  the  filing  of  a  report  and  the 
dissemination  to  the  public  of  the 
factual  information  called  for  therein. 

(a)  If  any  required  information, 
document  or  report,  other  than  an  initial 
registration  statement  under  section 
12(g)  of  the  Act,  cannot,  without 
unreasonable  effort  or  expense,  be 
furnished  within  the  time  it  is  required 
to  be  filed,  the  bank  shall,  as  soon  as 
possible,  but  no  later  than  the  last  day 
of  the  specified  period,  file  with  the 
FDIC  a  letter  application  (1)  identifying 
the  information,  document,  or  report  in 
question  and  any  outstanding  reports 
required  by  the  Act  or  Part  335  to  be 
filed  within  the  last  12  months;  (2) 
stating  why  the  filing  thereof  at  the  time 
required  is  impracticable;  and  (3) 
requesting  an  extension  of  time  for  filing 
the  information,  document,  or  report  of 
not  more  than  30  days.  One  additional 
extension  of  not  more  than  30  days  also 
may  be  applied  for  in  the  same  manner 
as  the  initial  application. 

(b)  An  application  pursuant  to  this 
section  shall  be  deemed  granted  unless 
the  FDIC  within  15  days  after  the  receipt 
thereof  shall  deny  the  application  or 
shall  notify  the  bank  that  the  application 
does  not  meet  the  requirements  of  this 
section. 

(c)  An  application  for  any  further 
extension  of  time  beyond  that  provided 


for  in  §  335.358(a)  shall  be  made  in  the 
same  manner  as  set  forth  in  §  335.358(a) 
but  shall  be  deemed  to  have  been 
denied  unless  the  FDIC  shall  grant  such 
application  within  15  days  after  its 
receipt. 

(d)  If  the  extension  requested  under 

§  335.358  (a)  or  (c)  is  necessitated  by  the 
inability  of  any  person  other  than  the 
bank  to  furnish  any  required  opinion, 
information,  or  report,  the  application 
shall  have  attached  as  an  exhibit,  a 
statement  signed  by  such  person  stating 
the  specific  reasons  why  such  person  is 
unable  to  furnish  the  required  opinion, 
information,  report  of  certification. 

(e)  If  the  application  under  §  335.358 

(a)  or  (c)  or  the  extension  of  time 
granted,  relates  only  to  a  portion  of  the 
required  information,  document  or 
report,  the  bank  shall  file  the  remaining 
portion  and  the  portion  filed  shall 
prominently  indicate  the  nature  of  the 
omitted  portion. 

§  335.359  Number  of  copies;  signatures; 
binding. 

(a)  Except  where  otherwise  provided 
in  a  particular  form,  six  copies  of  each 
registration  statement  and  report 
(including  financial  statements)  and  two 
copies  of  each  exhibit  and  each  other 
document  filed  as  part  thereof,  shall  be 
filed  with  the  FDIC.  At  least  one 
complete  copy  of  each  statement  shall 
be  filed  with  each  exchange,  if  any  on 
which  the  securities  covered  thereby  are 
being  registered.  At  least  one  copy  of 
each  report  shall  be  filed  with  each 
exchange,  if  any,  on  which  the  bank  has 
securities  registered. 

(b)  At  least  one  copy  of  each 
statement  or  report  filed  with  the  FDIC 
and  one  copy  thereof  filed  with  an 
exchange  shall  be  manually  signed.  If 
the  statement  or  report  is  typewritten, 
one  of  the  signed  copies  filed  with  the 
FDIC  shall  be  an  original  “ribbon”  copy. 
Unsigned  copies  shall  be  conformed.  If 
the  signature  of  any  person  is  affixed 
under  a  power  of  attorney  or  other 
similar  authority,  a  copy  of  such  power 
or  other  authority  shall  also  be  filed 
with  the  statement  or  report. 

(c)  Each  copy  of  a  statement  or  report 
filed  with  the  FDIC  or  with  an  exchange 
shall  be  bound  in  one  or  more  parts. 
Copies  filed  with  the  FDIC  shall  be 
bound  without  stiff  covers.  The 
statement  or  report  shall  be  bound  on 
the  left  side  in  such  a  manner  as  to 
leave  the  reading  matter  legible. 

§  335.360  Specifications  for  paper, 
printing,  and  language. 

(a)  Statements  and  reports  shall  be 
filed  on  good  quality  unglazed  white 
paper  8  Vi  x  13  inches  in  size,  insofar  as 
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practicable.  Tables,  charts,  maps,  and 
financial  statements  may,  however,  be 
on  larger  paper  if  folded  to  that  size. 

(b)  The  statment  or  report  and,  insofar  . 
as  practicable,  all  papers  and 
documents  filed  as  a  part  thereof,  shall 

be  printed,  lithographed,  mimeographed, 
xeroxcopied,  or  typewritten.  The 
statement  or  report  or  any  portion 
thereof  may,  however,  be  prepared  by 
any  similar  process  that,  in  the  opinion 
of  the  FDIC  produces  copies  suitable  for 
a  permanent  record.  Irrespective  of  the 
process  used,  all  copies  of  any  such 
material  shall  be  clear,  easily  readable, 
and  suitable  for  repeated  photcopying. 
Debits  in  credit  categories  and  credits  in 
debit  categories  shall  be  designated  so 
as  to  be  clearly  distinguishable  as  such 
on  photocopies. 

(c)  The  body  of  all  printed  statements 
and  reports  shall  be  in  roman  type  at 
least  as  large  as  a  10-point  modern  type. 
To  the  extent  necessary  for  convenient 
presentation,  however,  financial 
statements  and  other  statistical  or 
tabular  data  and  the  notes  thereto  may 
be  in  type  at  least  as  large  as  8-point 
modern  type.  All  type  shall  be  leaded  at 
least  2  points. 

(d)  Statements  and  reports  shall  be  in 
English.  If  any  exhibit  or  other  paper  or 
document  filed  with  a  statement  or 
report  is  in  a  foreign  language,  it  shall  be 
accompanied  by  a  translation  into 
English. 

§  335.361  Preparation  of  statement  or 
report. 

Each  statement  and  report  shall 
contain  the  numbers  and  captions  of  all 
items  of  the  appropriate  form,  but  the 
text  of  the  items  may  be  omitted 
provided  the  answers  thereto  are  so 
prepared  as  to  indicate  to  the  reader  the 
coverage  of  the  items  without  the 
necessity  of  his  referring  to  the  text  of 
the  items  or  instructions  thereto.  Where 
any  item  requires  information  to  be 
given  in  tabular  form,  however,  it  shall 
be  given  in  substantially  the  tabular 
form  specified  in  the  item.  All 
instructions,  whether  appearing  under 
the  items  of  the  form  or  elsewhere 
therein,  are  to  be  omitted.  Unless 
expressly  provided  otherwise,  if  any 
item  is  inapplicable  or  the  answer 
thereto  is  in  the  negative,  an  appropriate 
statement  to  that  effect  shall  be  made. 

§  335.362  Riders;  Inserts. 

Riders  shall  not  be  used.  If  the 
statement  or  report  is  typed  on  a  printed 
form,  and  the  space  provided  for  the 
answer  to  any  given  item  is  insufficient, 
reference  shall  be  made  in  such  space  to 
a  full  insert  page  or  pages  on  which  the 
item  number  and  caption  and  the 
complete  answer  are  given. 


§  335.363  Amendments. 

All  amendments  shall  comply  with  all 
pertinent  requirements  applicable  to 
statements  and  reports.  Amendments 
shall  be  filed  separately  for  each 
separate  statement  or  report  amended. 
Amendments  to  a  statement  may  be 
filed  either  before  or  after  registration 
becomes  effective. 

§  335.364  Title  of  securities. 

Whenever  the  title  of  securities  is 
required  to  be  stated,  information  shall 
be  given  that  will  indicate  the  type  and 
general  character  of  the  securities, 
including: 

(a)  In  the  case  of  shares,  the  par  or 
stated  value,  if  any;  the  rate  of 
dividends,  if  fixed,  and  whether 
cumulative  or  noncumulative;  a  brief 
indication  of  the  preference,  if  any;  and 
if  convertible,  a  statement  to  that  effect. 

(b)  In  the  case  of  funded  debt,  the  rate 
of  interest;  the  date  of  maturity,  or  if  the 
issue  matures  serially,  a  brief  indication 
of  the  serial  maturities,  such  as 
‘‘maturing  serially  from  1970  to  1980”;  if 
payment  of  principal  or  interest  is 
contingent,  an  appropriate  indication  of 
such  contingency;  a  brief  indication  of 
the  priority  of  the  issue;  and  if 
convertible,  a  statement  to  that  effect. 

(c)  In  the  case  of  any  other  kind  of 
security,  appropriate  information  of 
comparable  character. 

§  335.365  Interpretation  of  requirements. 

Unless  the  context  clearly  shows 
otherwise, 

(a)  The  forms  require  information  only 
as  to  the  bank. 

(b)  Whenever  any  fixed  period  of  time 
in  the  past  is  indicated,  such  period 
shall  be  computed  from  the  date  of 
filing. 

(c)  Whenever  words  relate  to  the 
future,  they  have  reference  solely  to 
present  intention. 

(d)  Any  words  indicating  the  holder  of 
a  position  or  office  include  persons,  by 
whatever  titles  designated,  whose  duties 
are  those  ordinarily  performed  by 
holders  of  such  positions  or  offices. 

Subpart  D— Shareholder  reports 

§  335.401  Requirement  of  acquisition 
statements. 

(a)  Any  person  who,  after  acquiring 
directly  or  indirectly  the  beneficial 
ownership  of  any  equity  security  of  a 
bank  of  a  class  which  is  registered 
under  section  12  of  the  Act  (except  non¬ 
voting  securities),  is  directly  or 
indirectly  the  beneficial  owner  of  more 
than  five  (5)  percent  of  such  class  shall, 
within  10  days  after  such  acquisition, 
send  to  the  bank  at  its  principal  office, 
by  registered  or  certified  mail,  and  to 


each  exchange  where  the  security  is 
traded,  and  file  with  the  FDIC,  a 
statement  containing  the  information 
required  by  Form  F-ll.  Six  copies  of  the 
statement,  including  all  exhibits,  shall 
be  filed  with  the  FDIC. 

(b)(1)  A  person  who  would  otherwise 
be  obligated  under  §  335.401(a)  to  file  a 
statement  on  Form  F-ll  may,  in  lieu 
thereof,  file  with  the  FDIC,  within  45 
days  after  the  end  of  the  calendar  year 
in  which  such  person  became  so 
obligated,  six  copies,  including  all 
exhibits,  of  a  short  form  ownership 
statement  on  Form  F-11A  and  send  one 
copy  each  of  such  form  to  the  bank  at  its 
principal  office,  by  registered  or 
certified  mail,  and  to  the  principal 
national  securities  exchange  where  the 
security  is  traded:  Provided,  That  it  snail 
not  be  necessary  to  file  a  Form  F-11A 
unless  the  percentage  of  the  class  of 
equity  security  beneficially  owned  as  of 
the  end  of  the  calendar  year  is  more 
than  five  (5)  percent:  And  provided 
further,  That 

(i)  Such  person  has  acquired  such 
securities  in  the  ordinary  course  of  his 
business  and  not  with  the  purpose  nor 
with  the  effect  of  changing  or 
influencing  the  control  of  the  bank,  nor 
in  connection  with  or  as  a  participant  in 
any  transaction  having  such  purpose  or 
effect,  including  any  transaction  subject 
to  §  335.403(b); 

(ii)  Such  person  is 

(A)  A  broker  or  dealer  registered 
under  section  15  of  the  Act; 

(B)  A  bank  as  defined  in  section 
3(a)(6)  of  the  Act; 

(C)  An  insurance  company  as  defined 
in  section  3(a)(19)  of  the  Act; 

(D)  An  investment  company  registered 
under  section  8  of  the  Investment 
Company  Act  of  1940; 

(E)  An  investment  adviser  registered 
under  section  203  of  the  Investment 
Advisers  Act  of  1940; 

(F)  An  employee  benefit  plan,  or 
pension  fund  which  is  subject  to  the 
provisions  of  the  Employee  Retirement 
Income  Security  Act  of  1974  (“ERISA”) 
or  an  endowment  fund; 

(G)  A  parent  holding  company: 
Provided,  The  aggregate  amount  held 
directly  by  the  parent,  and  directly  and 
indirectly  by  its  subsidiaries  which  are 
not  persons  specified  in 

§  335.401(l)(b)(ii)(AHG),  does  not 
exceed  one  percent  of  the  securities  of 
the  subject  class; 

(H)  A  group,  provided  that  all  the 
members  are  persons  specified  in 

§  335.401(b)(l)(ii)(AHG);  and 

(iii)  Such  person  has  promptly  notified 
any  other  person  (or  group  within  the 
meaning  of  section  13(d)(3)  of  the  Act) 
on  whose  behalf  it  holds,  on  a 
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discretionary  basis,  securities  exceeding 
five  percent  of  the  class,  of  any 
acquisition  or  transaction  on  behalf  of 
such  other  person  which  might  be 
reportable  by  the  person  under  section 
13(d)  of  the  Act.  This  paragraph  only 
requires  notice  to  the  account  owner  of 
information  which  the  filing  person 
reasonably  should  be  expected  to  know 
and  which  would  advise  the  account 
owner  of  an  obligation  he  may  have  to 
file  a  statement  under  section  13(d)  of 
the  Act  or  an  amendment  thereto. 

(2)  Any  person  relying  on 

§  335.401(b)(1)  and  §  335.402(b)  shall,  in 
addition  to  filing  any  statement  required 
thereunder,  file  a  statement  on  Form  F- 
11A  within  ten  days  after  the  end  of  the 
first  month  in  which  such  person’s  direct 
or  indirect  beneficial  ownership  exceeds 
ten  percent  of  a  class  of  equity  securities 
specified  in  §  335.401(a)  computed  as  of 
the  last  day  of  the  month,  and  thereafter 
within  ten  days  after  the  end  of  any 
month  in  which  such  person’s  beneficial 
ownership  of  securities  of  such  class, 
computed  as  of  the  last  day  of  the 
month,  increased  or  decreased  by  more 
than  five  percent  of  such  class  of  equity 
securities.  Six  copies  of  such  statement, 
including  all  exhibits,  shall  be  filed  with 
the  FDIC  and  one  each  sent,  by 
registered  or  certified  mail,  to  the  bank 
at  its  principal  office  and  to  the 
principal  national  securities  exchange 
where  the  security  is  traded.  Once  an 
amendment  has  been  filed  reflecting 
beneficial  ownership  of  five  percent  or 
less  of  the  class  of  securities,  no 
additional  filings  are  required  by 
§  335.401(b)(2)  unless  the  person 
thereafter  becomes  the  beneficial  owner 
of  more  than  ten  percent  of  the  class  and 
is  required  to  file  pursuant  to  this 
provision. 

(3) (i)  Notwithstanding  §  335.401(b)  (1) 
and  (2)  and  §  335.402(b),  a  person  shall 
immediately  become  subject  to 

§  335.401(a)  and  §  335.402(a)  and  shall 
promptly,  but  not  more  than  10  days 
later,  file  a  statement  on  Form  F-ll  if 
such  person: 

(A)  Has  reported  that  the  person  is  the 
beneficial  owner  of  more  than  five 
percent  of  a  class  of  equity  securities  in 
a  statement  on  Form  F-11A  pursuant  to 
|  335.401  (b)(1)  or  (b)(2),  or  is  required  to 
report  such  acquisition  but  has  not  yet 
filed  the  form; 

(B)  Determines  that  the  person  no 
longer  has  acquired  or  hold  such 
securities  in  the  ordinary  course  of 
business  or  not  with  the  purpose  nor 
with  the  effect  of  changing  or 
influencing  the  control  of  the  bank,  nor 
in  connection  with  or  as  a  participant  in 
any  transaction  having  such  purpose  or 
effect,  including  any  transaction  subject 
to  §  335.403(b);  and  • 


(C)  Is  at  that  time  the  beneficial  owner 
of  more  than  five  percent  of  a  class  of 
equity  securities  described  in 
§  335.401(a), 

(ii)  For  the  ten-day  period 
immediately  following  the  date  of  the 
filing  of  a  Form  F-ll  under 
§  335.401(b)(3),  such  person  shall  not: 

(A)  vote  or  direct  the  voting  of  the 
securities  described  in 
§  335.401(b)(3)(i)(A);  nor,  (B)  Acquire  an 
additional  beneficial  ownership  interest 
in  any  equity  securities  of  the  bank,  nor 
of  any  person  controlling  the  bank. 

(4)  Any  person  who  has  reported  an 
acquisition  of  securities  in  a  statement 
of  Form  F-11A  under  §  335.401(b)(1)  or 

(b)(2)  and  thereafter  ceases  to  be  a 
person  specified  in  §  335.401(b)(l)(ii) 
shall  immediately  become  subject  to 
§  335.401(a)  and  §  335.402(a)  and  shall 
file,  within  ten  days  thereafter,  a 
statement  on  Form  F-ll  in  the  event 
such  person  is  a  beneficial  owner  at  that 
time  of  more  than  five  percent  of  the 
class  of  equity  securities. 

(c)  Any  person  who,  as  of  December 
31, 1979,  or  as  of  the  end  of  any  calendar 
year  thereafter,  is  directly  or  indirectly 
the  beneficial  owner  of  more  than  five 
percent  of  any  equity  security  of  a  class 
specified  in  §  335.401(d)  and  who  is  not 
required  to  file  a  statement  under 

§  335.401(a)  by  virtue  of  the  exemption 
provided  by  section  13(d)(6)(A)  or  (B)  of 
the  Act,  or  because  such  beneficial 
ownership  was  acquired  prior  to 
December  22, 1970,  or  because  such 
person  otherwise  (except  for  the 
exemption  provided  by  section 
13(d)(6)(C)  of  the  Act)  is  not  required  to 
file  sucb  statement,  shall,  within  45  days 
after  the  end  of  the  calendar  year  in 
which  such  person  became  obligated  to 
report  under  this  paragraph,  send  to  the 
bank  at  its  principal  office,  by  registered 
or  certified  mail,  and  file  with  the  FDIC, 
a  statement  containing  the  information 
required  by  Form  F-11A.  Six  copies  of 
the  statement,  including  all  exhibits, 
shall  be  filed  with  the  FDIC. 

(d)  For  the  purposes  of  section  13(d) 
and  13(g),  any  person,  in  determining  the 
amount  of  outstanding  securities  of  a 
class  of  equity  securities,  may  rely  upon 
information  set  forth  in  the  bank’s  most 
recent  quarterly  or  annual  report,  and 
any  current  report  subsequent  thereto, 
filed  with  the  FDIC  pursuant  to  the  Act, 
unless  the  person  knows  or  has  reason 
to  believe  that  the  information 
contained  therein  is  inaccurate. 

(e) (1)  Whenever  two  or  more  persons 
are  required  to  file  a  statement 
containing  the  information  required  by 
Form  F-ll  or  Form  F-11A  with  respect 
to  the  same  securities,  only  one 
statement  need  be  filed;  Provided,  That: 


(1)  Each  person  on  whose  behalf  the 
statement  is  filed  is  individually  eligible 
to  use  the  form  on  which  the  information 
is  filed; 

(ii)  Each  person  on  whose  behalf  the 
statement  is  filed  is  responsible  for  the 
timely  filing  of  such  statement  and  any 
amendments  thereto,  and  for  the 
completeness  and  accuracy  of  the 
information  concerning  such  person 
contained  therein;  such  person  is  not 
responsible  for  the  completeness  or 
accuracy  of  the  information  concerning 
the  other  persons  making  the  filing, 
unless  such  person  knows  or  has  reason 
to  believe  that  such  information  is 
inaccurate;  and 

(iii)  Such  statement  identifies  all  such 
persons,  contains  the  required 
information  with  regard  to  each  such 
person,  indicates  that  such  statement  is 
filed  on  behalf  of  all  such  persons,  and 
includes,  as  an  exhibit,  their  agreement 
in  writing  that  such  statement  is  filed  on 
behalf  of  each  of  them. 

(2)  A  group’s  filing  obligation  may  be 
satisfied  either  by  a  single  joint  filing  or 
by  each  of  the  group’s  members  making 
an  individual  filing.  If  the  group’s 
members  elect  to  make  their  own  filings, 
each  filing  should  identify  all  members 
of  the  group  but  the  information 
provided  concerning  the  other  persons 
making  the  filing  need  only  reflect 
information  which  the  filing  person 
knows  or  has  reason  to  know. 

§  335.4C2  Amendments  to  acquisition 
statements. 

(a)  Form  F-ll — If  any  material  change 
occurs  in  the  facts  set  forth  in  the 
statement  required  by  §  335.401(a) 
including,  but  not  limited  to,  any 
material  increase  or  decrease  in  the 
percentage  of  the  class  beneficially 
owned,  the  person  or  persons  who  were 
required  to  file  such  statement  shall 
promptly  file  or  cause  to  be  filed  with 
the  FDIC  and  send  or  cause  to  be  sent  to 
the  bank  at  its  principal  office,  by 
registered  or  certified  mail,  and  to  each 
exchange  on  which  the  security  is 
traded,  an  amendment  disclosing  such 
change.  An  acquisition  or  disposition  of 
beneficial  ownership  of  securities  in  an 
amount  equal  to  one  percent  or  more  of 
the  class  of  securities  shall  be  deemed 
“material’’  for  purposes  of  this  section; 
acquisitions  or  dispositions  of  less  than 
such  amounts  may  be  material, 
depending  upon  the  facts  and 
circumstances.  Six  copies  of  each 
amendment  shall  be  filed  with  the  FDIC. 

(b)  Form  F-11A — Notwithstanding 
§  335.402(a)  and  provided  that  the 
person  or  persons  filing  a  statement 
under  §  335.401(b)  continue  to  meet  the 
requirements  set  forth  therein,  any 
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person  who  has  filed  a  short  form 
statement  on  Form  F-11A  shall  amend 
such  statement  within  45  days  after  the 
end  of  each  calendar  year  to  reflect,  as 
of  the  end  of  the  calendar  year,  any 
changes  in  the  information  reported  in 
the  previous  filing  on  that  form,  or  if 
there  are  no  changes  from  the  previous 
filing,  a  signed  statement  to  that  effect 
under  cover  of  Form  F-11A.  Six  copies 
of  the  amendment,  including  all  exhibits, 
shall  be  filed  with  the  FDIC  and  one 
each  sent,  by  registered  or  certified  mail, 
to  the  bank  at  its  principal  office  and  to 
the  principal  national  securities 
exchange  where  the  security  is  traded. 
Once  an  amendment  has  been  filed 
reflecting  beneficial  ownership  of  five 
percent  or  less  of  the  class  of  securities, 
no  additional  filings  are  required  unless 
the  person  thereafter  becomes  the 
beneficial  owner  of  more  than  five 
percent  of  the  class  and  is  required  to 
file  under  §  335.401. 

Note. — For  persons  filing  a  short  form 
statement  pursuant  to  §  335.401(b).  see  also 
§  335.401(b)  (2),  (3),  and  (4). 

§  335.403  Determination  of  beneficial 
owner. 

(a)  For  the  purposes  of  sections  13(d) 
and  13(g)  of  the  Act  a  beneficial  owner 
of  a  security  includes  any  person  who, 
directly  or  indirectly,  through  any 
contract,  arrangement,  understanding, 
relationship,  or  otherwise  has  or  shares: 

(1)  Voting  power  which  includes  the 
power  to  vote,  or  to  direct  the  voting  of, 
such  security;  and/or 

(2)  Investment  power  which  includes 
the  power  to  dispose,  or  to  direct  the 
disposition,  of  such  security. 

(b)  Any  person  who,  directly  or 
indirectly,  creates  or  uses  a  trust,  proxy, 
power  of  attorney,  pooling  arrangement 
or  any  other  contract,  arrangement,  or 
device  with  the  purpose  or  effect  of 
divesting  such  person  of  beneficial 
ownership  of  a  security  or  preventing 
the  vesting  of  such  beneficial  ownership 
as  part  of  a  plan  or  scheme  to  evade  the 
requirements  of  sections  13(d)  or  13(g)  of 
the  Act  shall  be  deemed  for  purposes  of 
such  sections  to  be  the  beneficial  owner 
of  such  security. 

(c)  All  securities  of  the  same  class 
beneficially  owned  by  a  person, 
regardless  of  the  form  which  such 
beneficial  ownership  takes,  shall  be 
aggregated  in  calculating  the  number  of 
shares  beneficially  owned  by  such 
person. 

(d)  Notwithstanding  the  provisions  of 
other  paragraphs  of  this  §  335.403: 

(l)(i)  A  person  shall  be  deemed  to  be 
the  beneficial  owner  of  a  security, 
subject  to  the  provisions  of  §  335.403(b), 
if  that  person  has  the  right  to  acquire 
beneficial  ownership  of  such  security,  as 


defined  in  §  335.403(a)  at  any  time 
within  sixty  days  including  but  not 
limited  to  any  right  to  acquire:  (A) 
Through  the  exercise  of  any  option, 
warrant  or  right;  (B)  through  the 
conversion  of  a  security;  (C)  pursuant  to 
the  power  to  revoke  a  trust, 
discretionary  account,  or  similar 
arrangement;  or  (D)  pursuant  to  the 
automatic  termination  of  a  trust, 
discretionary  account  or  similar 
arrangement;  Provided,  however,  any 
person  who  acquires  a  security  or  power 
specified  in  §  335.403(d)(l)(i)  (A),  (B),  or 
(C)  above,  with  the  purpose  or  effect  of 
changing  or  influencing  the  control  of 
the  issuer,  or  in  connection  with  or  as  a 
participant  in  any  transaction  having 
such  purpose  or  effect,  immediately 
upon  such  acquisition  shall  be  deemed 
to  be  the  beneficial  owner  of  the 
securities  which  may  be  acquired 
through  the  exercise  or  conversion  of 
such  security  or  power.  Any  securities 
not  outstanding  which  are  subject  to 
such  options,  warrants,  rights  or 
conversion  privileges  shall  be  deemed  to 
be  outstanding  for  the  purpose  of 
computing  the  percentage  of  outstanding 
securities  of  the  class  owned  by  such 
person,  but  shall  not  be  deemed  to  be 
outstanding  for  the  purposes  of 
computing  the  percentage  of  the  class  by 
any  other  person. 

(ii)  Section  335.403(d)(l)(i)  remains 
applicable  for  the  purpose  of 
determining  the  obligation  to  file  with 
respect  to  the  underlying  security  even 
though  the  option,  warrant,  right  or 
convertible  security  is  of  a  class  of 
equity  security  and  may  therefore  give 
rise  to  a  separate  obligation  to  file. 

(2)  A  member  of  a  national  securities 
exchange  shall  not  be  deemed  to  be  a 
beneficial  owner  of  securities  held 
directly  or  indirectly  by  it  on  behalf  of 
another  person  solely  because  such 
member  is  the  record  holder  of  such 
securities  and,  under  the  rules  of  such 
exchange,  may  direct  the  vote  of  such 
securities,  without  instruction,  on  other 
than  contested  matters  or  matters  that 
may  affect  substantially  the  rights  or 
privileges  of  the  holders  of  the  securities 
to  be  voted,  but  is  otherwise  precluded 
by  the  rules  of  such  exchange  from 
voting  without  instruction. 

(3)  A  person  who  in  the  ordinary 
course  of  business  is  a  pledgee  of 
securities  under  a  written  pledge 
agreement  shall  not  be  deemed  to  be  the 
beneficial  owner  of  such  pledged 
securities  until  the  pledgee  has  taken  all 
formal  steps  necessary  which  are 
required  to  declare  a  default  and 
determines  that  the  power  to  vote  or  to 
direct  the  vote  or  to  dispose  or  to  direct 
the  disposition  of  such  pledged 


securities  will  be  exercised,  Provided 
That: 

(i)  the  pledgee  agreement  is  bona  fide 
and  was  not  entered  into  with  the 
purpose  nor  with  the  effect  of  changing 
or  influencing  the  control  of  the  issuer, 
nor  in  connection  with  any  transaction 
having  such  purpose  or  effect,  including 
any  transaction  subject  to  §  335.403(b); 

(ii)  The  pledgee  is  a  person  specified 
in  §  335.401  (b)(l)(ii),  including  persons 
meeting  the  conditions  set  forth  in 

§  335.401(b)(l)(ii)(G);  and 

(iii)  The  pledgee  agreement,  prior  to 
default,  does  not  grant  to  the  pledgee: 

(A)  The  power  to  vote  or  to  direct  the 
vote  of  the  pledged  securities;  or 

(B)  The  power  to  dispose  or  direct  the 
disposition  of  the  pledged  securities, 
other  than  the  grant  of  such  power(s) 
pursuant  to  a  pledge  agreement  under 
which  credit  is  extended  subject  to 
Regulation  T  (12  CFR  220.1  to  220.8)  and 
in  which  the  pledgee  is  a  broker  or 
dealer  registered  under  section  15  of  the 
Act. 

§  335.404  Disclaimer  of  beneficial 
ownership. 

Any  person  may  expressly  declare  in 
any  statement  filed  that  the  filing  of 
such  statement  shall  not  be  construed  as 
an  admission  that  such  person  is,  for  the 
purposes  of  sections  13(d)  or  13(g)  of  the 
Act,  the  beneficial  owner  of  any 
securities  covered  by  the  statement. 

§  335.405  Acquisition  of  securities. 

(a)  A  person  who  becomes  a 
beneficial  owner  of  securities  shall  be 
deemed  to  have  acquired  such  securities 
for  purposes  of  section  13(d)(1)  of  the 
Act,  whether  such  acquisition  was 
through  purchase  or  otherwise. 

However,  executors  or  administrators  of 
a  decedent’s  estate  generally  will  be 
presumed  not  to  have  acquired 
beneficial  ownership  of  the  securities  in 
the  decedent's  estate  until  such  time  as 
the  executors  or  administrators  are 
qualified  under  local  law  to  perform 
their  duties. 

(b) (1)  When  two  or  more  persons 
agree  to  act  together  for  the  purpose  of 
acquiring,  holding,  voting  or  disposing  of 
equity  securities  of  a  bank,  the  group 
formed  thereby  shall  be  deemed  to  have 
acquired  beneficial  ownership,  for 
purposes  of  sections  13(d)  and  13(g)  of 
the  Act,  as  of  the  date  of  such 
agreement,  of  all  equity  securities  of  that 
bank  beneficially  owned  by  any  such 
person. 

(2)  Notwithstanding  the  previous 
paragraph,  a  group  shall  be  deemed  not 
to  have  acquired  any  equity  securities 
beneficially  owned  by  the  other 
members  of  the  group  solely  by  virtue  of 
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their  concerted  actions  relating  to  the 
purchase  of  equity  securities  directly 
from  a  bank  in  a  transaction  not 
involving  a  public  offering:  Provided, 
That:  (i)  All  the  members  of  the  group 
are  persons  specified  in 
§  335.401(b)(l)(ii); 

(ii)  The  purchase  is  in  the  ordinary 
course  of  each  member’s  business  and 
not  with  the  purpose  nor  with  the  effect 
of  changing  or  influencing  control  of  the 
bank,  nor  in  connection  with  or  as  a 
participant  in  any  transaction  having 
such  purpose  or  effect,  including  any 
transaction  subject  to  §  335.403(b): 

(iii)  There  is  no  agreement  among,  or 
between  any  members  of  the  group  to 
act  together  with  respect  to  the  bank  or 
its  securities  except  for  the  purpose  of 
facilitating  the  specific  purpose 
involved;  and 

(iv)  The  only  actions  among  or 
between  any  members  of  the  group  with 
respect  to  the  bank  or  its  securities 
subsequent  to  the  closing  date  of  the 
non-public  offering  are  those  which  are 
necessary  to  conclude  ministerial 
matters  directly  related  to  the 
completion  of  the  offer  or  sale  of  the 
securities. 

§  335.406  Exemption  of  certain 
acquisitions. 

The  acquisition  of  securities  of  a  bank 
by  a  person  who,  prior  to  such 
acquisition,  was  a  beneficial  owner  of 
more  than  five  percent  of  the 
outstanding  securities  of  the  same  class 
as  those  acquired  shall  be  exempt  from 
section  13(d)  of  the  Act:  Provided,  That: 

(a)  The  acquisition  is  made  pursuant 
to  preemptive  subscription  rights  in  an 
offering  made  to  all  holders  of  securities 
of  the  class  to  which  the  preemptive 
subscription  rights  pertain; 

(b)  Such  person  does  not  acquire 
additional  securities  except  through  the 
exercise  of  the  person's  pro  rata  share  of 
the  preemptive  subscription  lights;  and 

(c)  The  acquisition  is  duly  reported,  if 
required,  under  section  16(a)  of  the  Act 
and  the  rules  and  regulations 
thereunder. 

§  335.407  Acquisition  statement  to  be  filed 
under  section  13(d)  of  the  Securities 
Exchange  Act  of  1934  (Form  F-11) 

Federal  Deposit  Insurance  Corporation 
Washington,  D.C.  20429 
Form  F-11 

Acquisition  Statement  Under  Section  13(d)  of 

the  Securities  Exchange  Act  of  1934 
(Amendment  No. - ) 

(Name  and  address  of  issuing  bank) 

(Title  of  class  of  securities) 

(CUSIP  Number) - 


(Name,  address  and  telephone  number  of 
person  authorized  to  receive  notices  and 
communications) 

(Date  of  event  which  requires  filing  of  this 
statement) 

If  the  filing  person  has  previously  filed  a 
statement  on  Form  F-llA  to  report  the 
acquisition  which  is  the  subject  of  this  Form 
F-11,  and  is  filing  this  form  because  of 
§  335.401(b)  (3)  or  (4),  check  the  following  box 

N- 

(Continuing  on  following  pages) 

Page  1  of - pages 

Note. — Six  copies  of  this  form  including  all 
exhibits,  should  be  filed  with  the  FDIC. 

See  §  335.401(a)  for  other  parties  to  whom 
copies  are  to  be  sent. 

Special  Instructions  for  Complying  With 
Form  F-11 

Under  sections  13(d)  and  23  of  the 
Securities  Exchange  Act  of  1934  and  the  rules 
and  regulations  thereunder,  the  FDIC  is 
authorized  to  solicit  the  information  required 
to  be  supplied  by  this  form  by  certain 
security  holders  of  certain  banks. 

Disclosure  of  the  information  specified  in 
this  form  is  mandatory,  except  for  Social 
Security  or  I.R.S.  identification  numbers, 
disclosure  of  which  is  voluntary.  The 
information  will  be  used  for  the  primary 
purpose  of  determining  and  disclosing  the 
holdings  of  certain  beneficial  owners  of 
certain  equity  securities.  This  statement  will 
be  made  a  matter  of  public  record.  Therefore, 
any  information  given  will  be  available  for 
inspection  by  any  member  of  the  public. 

Because  of  the  public  nature  of  the 
information,  the  FDIC  can  utilize  it  for  a 
variety  of  purposes,  including  referral  to 
other  governmental  authorities  or  securities 
self-regulatory  organizations  for  investigatory 
purposes  or  in  connection  with  litigation 
involving  the  Federal  securities  laws  or  other 
civil,  criminal  or  regulatory  statements  or 
provisions.  Social  Security  or  I.R.S. 
identification  numbers,  if  furnished,  will 
assist  the  FDIC  in  identifying  security  holders 
and,  therefore,  in  promptly  processing 
statements  of  beneficial  ownership  of 
securities. 

Failure  to  disclose  the  information 
requested  by  this  form,  except  for  Social 
Security  or  I.R.S.  identification  numbers,  may 
result  in  civil  or  criminal  action  against  the 
persons  involved  for  violation  of  the  Federal 
securities  laws  and  rules  promulgated 
thereunder. 

General  Instructions  ■ 

A.  The  item  numbers  and  captions  of  the 
items  shall  be  included  but  the  text  of  the 
items  is  to  be  omitted.  The  answers  to  the 
items  shall  be  so  prepared  as  to  indicate 
clearly  the  coverage  of  the  items  without 
referring  to  the  text  of  the  items.  Answer 
every  item.  If  an  item  is  inapplicable  or  the 
answer  is  in  the  negative,  so  state. 

B.  Information  contained  in  exhibits  to  the 
statement  may  be  incorporated  by  reference 
in  answer  or  partial  answer  to  any  item  or 
sub-item  of  the  statement  unless  it  would 
render  an  answer  misleading,  incomplete, 
unclear  or  confusing.  Material  incorporated 
by  reference  shall  be  clearly  identified  in  the 
reference  by  page,  paragraph,  caption  or 


otherwise.  An  express  statement  that  the 
specified  matter  is  incorporated  by  reference 
shall  be  made  at  the  particular  place  in  the 
statement  where  the  information  is  required. 

A  copy  of  any  information  or  a  copy  of 
pertinent  pages  of  a  document  containing 
information  which  is  incorporated  by 
reference  shall  be  submitted  with  this 
statement  as  an  exhibit  and  shall  be 
considered  filed  with  the  FDIC  for  purposes 
of  the  Act. 

C.  If  the  statement  is  filed  by  a  general  or 
limited  partnership,  syndicate,  or  other  group, 
the  information  called  for  by  items  2-6, 
inclusive,  shall  be  given  with  respect  to:  (i) 
Each  partner  of  such  general  partnership:  (ii) 
each  partner  who  is  denominated  as  a 
general  partner  or  who  functions  as  a  general 
partner  of  such  limited  partnership;  (iii)  each 
member  of  such  syndicate  or  group;  and  (iv) 
each  person  controlling  such  partner  or 
member.  If  the  statement  is  filed  by  a 
corporation  or  if  a  person  referred  to  in  (i), 

(ii),  (iii)  or  (iv)  of  this  instruction  is  a 
corporation,  the  information  called  for  by  the 
above  mentioned  items  shall  be  given  with 
respect  to  (a)  each  executive  officer  and 
director  of  such  corporation;  (b)  each  person 
controlling  such  corporation;  and  (c)  each 
executive  officer  and  director  of  any 
corporation  or  other  person  ultimately  in 
control  of  such  corporation.  Executive  officer 
shall  mean  the  president,  secretary,  treasurer, 
and  any  vice  president  in  charge  of  a 
principal  business  function  (such  as  sales, 
administration  or  finance)  and  any  other 
person  who  performs  or  has  the  power  to 
perform  similar  policy  making  functions  for 
the  corporation. 

Item  1 — Security  and  Bank. 

State  the  title  of  the  class  of  equity 
securities  to  which  this  statement  relates  and 
the  name  and  address  of  the  principal  office 
of  the  bank. 

Item  2 — Identity  and  Background. 

If  the  person  filing  this  statement  or  any 
person  enumerated  in  Instruction  C  of  this 
statement  is  a  corporation,  general 
partnership,  limited  partnership,  syndicate  or 
other  group  of  persons,  state  its  name,  the 
state  or  other  place  of  its  organization,  its 
principal  business,  the  address  of  its 
principal  office  and  the  information  required 
by  (d)  and  (e)  of  this  item.  If  the  person  filing 
this  statement  or  any  person  enumerated  in 
instruction  C  is  a  natural  person,  provide  the 
information  specified  in  (a)  through  (f)  of  this 
Item  with  respect  to  such  person(s). 

(a)  Name; 

(b)  Residence  or  business  address; 

(c)  Present  principal  occupation  or 
employment  and  the  name,  principal  business 
and  address  of  any  corporation  or  other 
organization  in  which  such  employment  is 
conducted; 

(d)  Whether  or  not,  during  the  last  five 
years,  such  person  has  been  convicted  in  a 
criminal  proceeding  (excluding  traffic 
violations  or  similar  misdemeanors)  and.  if 
so,  give  the  dates,  nature  of  conviction,  name 
and  location  of  court,  any  penalty  imposed 
or  other  disposition  of  the  case; 

(e)  Whether  or  not,  during  the  last  fivy, 
years,  such  person  was  a  party  to  a  civil 
proceeding  of  a  judicial  or  administrative 
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body  of  competent  jurisdiction  and  as  a  result 
of  such  proceeding  was  or  is  subject  to  a 
judgment,  decree  or  final  order  enjoining 
future  violations  of,  or  prohibiting  or 
mandating  activities  subject  to.  Federal  or 
State  securities  laws  or  finding  any  violation 
with  respect  to  such  laws;  and,  i£so,  identify 
and  describe  such  proceedings  and 
summarize  the  terms  of  such  judgment, 
decree  or  final  order;  and 

(f)  Citizenship. 

Item  3 — Source  and  Amount  of  Funds  or 
Other  Consideration. 

State  the  source  and  the  amount  of  funds  or 
other  consideration  used  or  to  be  used  in 
making  the  purchases,  and  if  any  part  of  the 
purchase  price  is  or  will  be  represented  by 
funds  or  other  consideration  borrowed  or 
otherwise  obtained  for  the  purpose  of 
acquiring,  holding,  trading  or  voting  the 
securities,  a  description  of  the  transaction 
and  the  names  of  the  parties  thereto.  Where 
material,  such  information  should  also  be 
provided  with  respect  to  prior  acquisitions 
not  previously  reported  pursuant  to  this 
regulation.  If  the  source  of  all  or  any  part  of 
the  funds  is  a  loan  made  in  the  ordinary 
course  of  business  by  a  bank,  as  defined  in 
section  3(a)(6)  of  the  Act,  the  name  of  the 
bank  shall  not  be  made  available  to  the 
public  if  the  person  at  the  time  of  filing  the 
statement  so  requests  in  writing  and  files 
such  request,  naming  such  bank,  with  the 
FDIC.  If  the  securities  were  acquired  other 
than  by  purchase,  describe  the  method  of 
acquisition. 

Item  4 — Purpose  of  Transaction. 

State  the  purpose  or  purposes  of  the 
acquisition  of  securities  of  the  bank.  Describe 
any  plans  or  proposals  which  the  reporting 
persons  may  have  which  related  or  would 
result  in: 

(a)  The  acquisition  by  any  person  of 
additional  securities  of  the  bank,  or  the 
disposition  of  securities  of  the  bank; 

(b)  An  extraordinary  corporate  transaction, 
such  as  a  merger,  reorganization  or 
liquidation,  involving  the  bank  or  any  of  its 
subsidiaries; 

(c)  A  sale  or  transfer  of  a  material  amount 
of  assets  of  the  bank  or  of  any  of  its 
subsidiaries; 

(d)  Any  change  in  the  present  board  of 
directors  or  management  of  the  bank, 
including  any  plans  or  proposals  to  change 
the  number  or  term  of  directors  or  to  fill  any 
existing  vacancies  on  the  board; 

(e)  Any  material  change  in  the  present 
capitalization  or  dividend  policy  of  the  bank; 

(f)  Any  other  material  change  in  the  bank’s 
business  or  corporate  structure; 

(g)  Changes  in  the  bank’s  charter,  bylaws 
or  instruments  corresponding  thereto  or  other 
actions  which  may  impede  the  acquisition  of 
control  of  the  bank  by  any  person; 

(h)  Causing  a  class  of  securities  of  the  bank 
to  be  delisted  from  a  national  securities 
exchange  or  to  cease  to  be  authorized  to  be 
quoted  in  an  inter-dealer  quotation  system  of 
a  registered  national  securities  association; 

(i)  A  class  of  equity  securities  of  the  bank 
becoming  eligible  for  termination  of 
registration  under  section  12(g)(4)  of  the  Act; 
or 

(j)  Any  action  similar  to  any  of  those 
enumerated  above. 


Item  5 — Interest  in  Securities  of  the  Bank. 

(a)  State  the  aggregate  number  and 
percentage  of  the  class  of  securities  identified 
pursuant  to  item  1  (which  may  be  based  on 
the  number  of  securities  outstanding  as 
contained  in  the  most  recently  available  filing 
with  the  FDIC  by  the  bank  unless  the  filing 
person  has  reason  to  believe  such 
information  is  not  current)  beneficially 
owned  (identifying  those  shares  which  there 
is  a  right  to  acquire)  by  each  person  named  in 
item  2.  The  above  mentioned  information 
should  also  be  furnished  with  respect  to 
persons  who,  together  with  any  of  the 
persons  named  in  item  2,  comprise  a  group 
within  the  meaning  of  section  13(d)(3)  of  the 
Act. 

(b)  For  each  person  named  in  response  to 
paragraph  (a),  indicate  the  number  of  shares 
as  to  which  there  is  sole  power  to  vote  or  to 
direct  the  vote,  shared  power  to  vote  or  to 
direct  the  vote,  sole  power  to  dispose  or  to 
direct  the  disposition,  or  shared  power  to 
dispose  or  to  direct  the  disposition.  Provide 
the  applicable  information  required  by  item  2 
with  respect  to  each  person  with  whom  the 
power  to  vote  or  to  direct  the  vote  or  to 
dispose  or  direct  the  disposition  is  shared. 

(c)  Describe  any  transactions  in  the  class  of 
securities  reported  on  that  were  effected 
during  the  past  sixty  days  or  since  the  most 
recent  filing  on  Form  F-ll,  whichever  is  less, 
by  the  persons  named  in  response  to 
paragraph  (a). 

Instruction.  The  description  of  a 
transaction  required  by  item  5(c)  shall 
include,  but  not  necessarily  be  limited  to,  (1) 
the  identity  of  the  person  covered  by  item 
5(c)  who  effected  the  transaction,  (2)  the  date 
of  the  transaction,  (3)  the  amount  of 
securities  involved,  (4)  the  price  per  share  or 
unit,  and  (5)  where  and  how  the  transaction 
was  effected. 

(d)  If  any  other  person  is  known  to  have 
the  right  to  receive  or  the  power  to  direct  the 
receipt  of  dividends  from,  or  the  proceeds 
from  the  sale  of,  such  securities,  a  statement 
to  that  effect  should  be  included  in  response 
to  this  item  and,  if  such  interest  relates  to 
more  than  five  percent  of  the  class,  such 
person  should  be  identified.  A  listing  of  the 
shareholders  of  an  investment  company 
registered  under  the  Investment  Company 
Act  of  1940  or  the  beneficiaries  of  an 
employee  benefit  plan,  pension  fund  or 
endowment  fund  is  not  required. 

(e)  If  applicable,  state  the  date  on  which 
the  reporting  person  ceased  to  be  the 
beneficial  owner  of  more  than  five  percent  of 
the  class  of  securities. 

Instruction.  For  computations  regarding 
securities  which  represent  a  right  to  acquire 
an  underlying  security,  see  §  335.403(d)(1). 

Item  6— Contracts,  Arrangements, 
Understandings  or  Relationships  with 
Respect  to  Securities  of  the  Bank. 

Describe  any  contracts,  arrangements, 
understandings  or  relationships  (legal  or 
otherwise)  among  the  persons  named  in  item 
2  and  between  such  persons  and  any  person 
with  respect  to  any  securities  of  the  bank, 
including  but  not  limited  to  transfer  or  voting 
of  any  of  the  securities,  finder’s  fees,  joint 
ventures,  loan  or  option  arrangements,  puts 
or  calls,  guarantees  of  profits',  division  of 
profits  or  losses,  or  the  giving  or  withholding 


of  proxies,  naming  the  persons  with  whom 
such  contracts,  arrangements,  understandings 
or  relationships  have  been  entered  into. 
Include  such  information  for  any  of  the 
securities  that  are  pledged  or  otherwise 
subject  to  a  contingency  the  occurrence  of 
which  would  give  another  person  voting 
power  or  investment  power  over  such 
securities  except  that  disclosure  of  standard 
default  and  similar  provisions  contained  in 
loan  agreements  need  not  be  included. 

Item  7— Material  to  be  Filed  as  Exhibits. 

The  following  shall  be  filed  as  exhibits: 
Copies  of  written  agreements  relating  to  the 
filing  of  joint  acquisition  statements  as 
required  by  $  335.401(e)  and  copies  of  all 
written  agreements,  contracts,  arrangements, 
understandings,  plans,  or  proposals  relating 
to:  (1)  The  borrowing  of  funds  to  finance  the 
acquisition  as  disclosed  in  item  3;  (2)  the 
acquisition  of  bank  control,  liquidation,  sale 
of  assets,  merger,  or  change  in  business  or 
corporate  structure,  or  any  other  matter  as 
disclosed  in  item  4;  and  (3)  the  transfer  or 
voting  of  the  securities,  finder’s  fees,  joint 
ventures,  options,  puts,  calls,  guarantees  of 
loans,  guarantees  against  loss  or  of  profit,  or 
the  giving  or  withholding  of  any  proxy  as 
disclosed  in  item  6. 

Signature 

After  reasonable  inquiry  and  to  the  best  of 
my  knowledge  and  belief,  I  certify  that  the 
information  set  forth  in  this  statement  is  true, 
complete,  and  correct. 

Date - 

Signature - 

Name/Title - 

The  original  statement  shall  be  signed  by 
each  person  on  whose  behalf  the  statement  is 
filed  or  his  authorized  representative.  If  the 
statement  is  signed  on  behalf  of  a  person  by 
his  authorized  representative  (other  than  an 
executive  officer  or  general  partner  of  the 
filing  person),  evidence  of  the 
representative's  authority  to  sign  on  behalf  of 
such  person  shall  be  filed  with  the  statement, 
provided,  however,  that  a  power  of  attorney 
for  this  purpose  which  is  already  on  file  with 
the  FDIC  may  be  incorporated  by  reference. 
The  name  and  any  title  of  each  person  who 
signs  the  statment  shall  be  typed  or  printed 
beneath  the  person's  signature. 

Attention:  Intentional  misstatements  or 
omissions  of  fact  constitute  Federal  criminal 
violations  (See  18  U.S.C.  1001). 

§  335.408  Short  form  acquisition/ 
ownership  statement  to  be  filed  under 
section  13(d)  or  section  13(g)  of  the 
Securities  Exchange  Act  of  1934  (Form  F- 
11  A). 

Federal  Deposit  Insurance  Corporation 
Washington.  D.C.  20429 
Form  F-llA 

Short  Form  Acquisition/Ownership 

Statement  Under  Section  13(d)  or  (g)  of  the 

Securities  Exchange  Act  of  1934 
(Amendment  No. - ) 

(Name  and  address  of  issuing  bank) 

(Title  of  class  of  securities) 

(CUSIP  Number) - 
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Special  Instructions  for  Complying  With 
Form  F-llA 

Under  sections  13(d),  13(g)  and  23  of  the 
Securities  Exchange  Act  of  1934  and  the  rules 
and  regulations  thereunder,  the  FDIC  is 
authorized  to  solicit  the  information  required 
to  be  supplied  by  this  schedule  by  certain 
security  holders  of  certain  banks. 

Disclosure  of  the  information  specified  in 
this  schedule  is  mandatory,  except  for  Social 
Security  or  I.R.S.  identification  numbers, 
disclosure  of  which  is  voluntary.  The 
information  will  be  used  for  the  primary 
purpose  of  determining  and  disclosing  the 
holdings  of  certain  beneficial  owners  of 
certain  equity  securities.  This  statement  will 
be  made  a  matter  of  public  record.  Therefore, 
any  information  given  will  be  available  for 
inspection  by  any  member  of  the  public. 

Because  of  the  public  nature  of  the 
information,  the  FDIC  can  utilize  it  for  a 
variety  of  purposes,  including  referral  to 
other  governmental  authorities  or  securities 
self-regulatory  organizations  for  investigatory 
purposes  or  in  connection  with  litigation 
involving  the  Federal  securities  laws  or  other 
civil,  criminal  or  regulatory  statutes  or 
provisions.  Social  Security  or  I.R.S. 
identification  numbers,  if  furnished,  will 
assist  the  FDIC  in  identifying  security  holders 
and,  therefore,  in  promptly  processing 
statements  of  beneficial  ownership  of 
securities. 

Failure  to  disclose  the  information 
requested  by  this  schedule,  except  for  Social 
Security  or  I.R.S.  identification  numbers,  may 
result  in  civil  or  criminal  action  against  the 
persons  involved  for  violation  of  the  Federal 
securities  laws  and  rules  promulgated 
thereunder. 

General  Instructions 

A.  Statements  containing  the  information 
required  by  this  form  shall  be  filed  not  later 
than  February  14  following  the  calendar  year 
covered  by  the  statement  or  within  the  time 
specified  in  §  335.401(b)(2),  if  applicable. 

B.  Information  contained  in  a  form  which  is 
required  to  be  filed  by  the  Securities  and 
Exchange  Commission's  rules  under  section 
13(f)  of  the  Act  (15  U.S.C.  78m(f))  for  the  same 
calendar  year  as  that  covered  by  a  statement 
on  this  form  may  be  incorporated  by 
reference  in  response  to  any  of  the  items  of 
this  form.  If  such  information  is  incorporated 
by  reference  in  this  form,  copies  of  the 
relevant  pages  of  such  form  shall  be  filed  as 
an  exhibit  to  this  form. 

C.  The  item  numbers  and  captions  of  the 
items  shall  be  included  but  the  text  of  the 
items  is  to  be  omitted.  The  answers  to  the 
items  shall  be  so  prepared  as  to  indicate 
clearly  the  coverage  of  the  items  without 
referring  to  the  text  of  the  items.  Answer 
every  item.  If  an  item  is  inapplicable  or  the 
answer  is  in  the  negative,  so  state. 

Item  1(a) — Name  of  the  Bank  Issuer: 

Item  1(b) — Address  of  Bank's  Principal 
Executive  Offices: 

Item  2(a) — Name  of  Person  Filing: 


Item  2(b)— Address  of  Principal  Business 
Office,  or  if  None,  Residence: 

Item  2(c) — Citizenship: 

Item  2(d) — Title  of  Class  of  Securities: 

Item  2(e) — CUSIP  Number: 

Item  3 — If  this  statement  is  filed  under 
§  335.401(b),  or  §  335.402(b),  check  whether 
the  person  filing  is  a: 

(a)  [  ]  Broker  or  Dealer  registered  under 
section  15  of  the  Act 

(b)  [  ]  Bank  as  defined  in  section  3(a)(6)  of 
the  Act 

(c)  [  ]  Insurance  Company  as  defined  in 
section  3(a)(19)  of  the  Act 

(d)  (  ]  Investment  Company  registered 
under  section  8  of  the  Investment  Company 
Act 

(e)  (  ]  Investment  Adviser  registered 
under  section  203  of  the  Investment  Advisers 
Act  of  1940 

(f)  [  ]  Employee  Benefit  Plan,  Pension 
Fund  which  is  subject  to  the  provisions  of  the 
Employee  Retirement  Income  Security  Act  of 
1974  or  Endowment  Fund;  see 

§  335.401(b)(l)(ii)(F). 

(g)  [  ]  Parent  Holding  Company,  in 
accordance  with  §  335.401(b)(l)(ii)(G),  (Note: 
See  item  7) 

(h)  [  ]  Group,  in  accordance  with 
§  335.401(b)(l)(ii)(H). 

Item  4— Ownership. 

If  the  percent  of  the  class  owned,  as  of 
December  31  of  the  year  covered  by  the 
statement,  or  as  of  the  last  day  of  any  month 
described  in  §  335.401(b)(2),  if  applicable, 
exceeds  five  percent,  provide  the  following 
information  as  of  that  date  and  identify  those 
shares  which  there  is  a  right  to  acquire. 

(a)  Amount  Beneficially  Owned: 


(b)  Percent  of  Class: 


(c)  Number  of  shares  as  to  which  such 
person  has: 

(i)  sole  power  to  vote  or  to  direct  the  vote.... 

(ii)  shared  power  to  vote  or  to  direct  the 
vote.... 

(iii)  sole  power  to  dispose  or  to  direct  the 
disposition  of.... 

(iv)  shared  power  to  dispose  or  to  direct 
the  disposition  of.... 

Instruction:  For  computations  regarding 
securities  which  represent  a  right  to  acquire 
an  underlying  security  see  §  335.403(d)(1). 

Item  5 — Ownership  of  Five  Percent  or  Less 
of  a  Class. 

If  this  statement  is  being  filed  to  report  the 
fact  that  as  of  the  date  hereof  the  reporting 
person  has  ceased  to  be  the  beneficial  owner 
of  more  than  five  percent  of  the  class  of 
securities,  check  the  following  [  ]. 

Instruction:  Dissolution  of  a  group  requires 
a  response  to  this  item. 

Item  6 — Ownership  of  More  Than  Five 
Percent  on  Behalf  of  Another  Person. 

If  any  other  person  is  known  to  have  the 
right  to  receive  or  the  power  to  direct  the 
receipt  of  dividends  from,  or  the  proceeds 
from  the  sale  of,  such  securities,  a  statement 
of  that  effect  should  be  included  in  response 
to  this  item  and,  if  such  interest  relates  to 
more  than  five  percent  of  the  class,  such 


person  should  be  identified.  A  listing  of  the 
shareholders  of  an  investment  company 
registered  under  the  Investment  Company 
Act  of  1940  or  the  beneficiaries  of  an 
employee  benefit  plan,  pension  fund  or 
endowment  fund  is  not  required. 

Item  7—Identification  and  Classification  of 
the  Subsidiary  Which  Acquired  the  Security 
Being  Reported  on  By  the  Parent  Holding 
Company. 

If  a  parent  holding  company  has  filed  this 
schedule,  under  §  335.401(b)(l)(ii)(G)  so 
indicate  under  item  3(g)  and  attach  an  exhibit 
stating  the  identity  and  the  item  3 
classification  of  the  relevant  subsidiary.  If  a 
parent  holding  company  has  filed  this 
schedule  under  §  335.401(c)  attach  an  exhibit 
stating  the  identification  of  the  relevant 
subsidiary. 

Item  8 — Identification  and  Classification  of 
Members  of  the  Group. 

If  a  group  has  filed  this  schedule,  under 
§  335.401(b)(l)(ii)(H),  so  indicate  under  item 
3(h)  and  attach  an  exhibit  stating  the  identity 
and  item  3  classification  of  each  member  of 
the  group.  If  a  group  has  filed  this  schedule 
under  §  335.401(c)  attach  an  exhibit  stating 
the  identity  of  each  member  of  the  group. 

Item  9 — Notice  of  Dissolution  of  Group. 

Notice  of  dissolution  of  a  group  may  be 
furnished  as  an  exhibit  stating  the  date  of  the 
dissolution  and  that  all  further  filings  with 
respect  to  transactions  in  the  security 
reported  on  will  be  filed,  if  required,  by 
members  of  the  group,  in  their  individual 
capacity.  See  item  5. 

Item  19 — Certification. 

The  following  certification  shall  be 
included  if  the  statement  is  filed  under 
§  335.401(b). 

By  signing  below  I  certify  that,  to  the  best 
of  my  knowledge  and  belief,  the  securities 
referred  to  above  were  acquired  in  the 
ordinary  course  of  business  and  were  not 
acquired  for  the  purpose  of  and  do  not  have 
the  effect  of  changing  or  influencing  the 
control  of  the  issuer  of  such  securities  and 
were  not  acquired  in  connection  with  or  as  a 
participant  in  any  transactions  having  such 
purpose  or  effect. 

Signature 

After  reasonable  inquiry  and  to  the  best  of 
my  knowledge  and  belief,  I  certify  that  the 
information  set  forth  in  this  statement  is  true, 
complete,  and  correct. 


Date 


Signature 


Name/Title 

The  original  statement  shall  be  signed  by 
each  person  on  whose  behalf  the  statement  is 
filed  or  the  person's  authorized 
representative.  If  the  statement  is  signed  on 
behalf  of  a  person  by  the  person’s  authorized 
representative  (other  than  an  executive 
officer  or  general  partner  of  the  filing  person), 
evidence  of  the  representative’s  authority  to 
sign  on  behalf  of  such  person  shall  be  filed 
with  the  statement,  Provided,  however.  That 
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a  power  of  attorney  for  this  purpose  which  is 
already  on  file  with  the  FDIC  may  be 
incorporated  by  reference.  The  name  and  any 
title  of  each  person  who  signs  the  statement 
shall  be  typed  or  printed  beneath  the  person’s 
signature. 

Note. — Six  copies  of  this  statement, 
including  all  exhibits,  should  be  filed  with  the 
FDIC. 

,  Attention:  Intentional  misstatements  or 
omissions  of  fact  constitute  Federal  criminal 
violations  (See  18  U.S.C.  1001). 

§  335.410  Reports  of  directors,  officers, 
and  principal  stockholders. 

(a)  Filing  of  statements.  (1)  Initial 
statements  of  beneficial  ownership  of 
equity  securities  required  by  section 
16(a)  of  the  Act  shall  be  filed  in 
duplicate  on  Form  F-7  (§  335.413). 

.  Statements  of  changes  in  such  beneficial 
ownership  shall  be  filed  in  duplicate  on 
Form  F-8  (§  335.414).  All  such 
statements  shall  be  prepared  and  filed 
in  accordance  with  the  requirements  of 
Form  F-7  and  F-8,  respectively. 

(2)  A  person  who  is  already  filing 
statements  under  section  16(a)  of  the 
Act  need  not  file  an  additional 
statement  on  Form  F-7  (§  335.413)  when 
an  additional  class  of  equity  securities 
of  the  same  bank  becomes  registered  or 
when  such  person  assumes  another  or 
an  additional  relationship  to  the  bank 
(for  example),  when  an  officer  becomes 
a  director). 

(3)  Any  bank  which  has  equity 
securities  listed  on  more  than  one 
national  securities  exchange  may 
designate  one  such  exchange  as  the  only 
exchange  with  which  reports  under 
section  16(a)  of  the  Act  need  be  filed. 
Such  designation  shall  be  made  in 
writing  and  shall  be  filed  with  the  FDIC 
and  with  each  national  securities 
exchange  on  which  any  equity  security 
of  the  bank  is  listed.  After  the  filing  of 
such  designation  the  securities  of  such 
bank  shall  be  exempted  with  respect  to 
the  filing  of  statements  under  section 
16(a)  of  the  Act  with  any  exchange  other 
than  the  designated  exchange. 

(4)  Any  director  or  officer  who  is 
required  to  file  a  statement  on  Form  F-8 
with  respect  to  any  change  in  his 
beneficial  ownership  of  equity  securities 
which  occurs  within  six  months  after  he 
became  a  director  or  officer  of  the  bank 
issuing  such  securities,  or  within  six 
months  after  equity  securities  of  such 
bank  first  became  registered  under 
section  12  of  the  Act,  shall  include  in  the 
first  such  statement  the  information 
called  for  by  Form  F-8  with  respect  to 
all  changes  in  his  beneficial  ownership 
of  equity  securities  of  such  bank  which 
occurred  within  six  months  prior  to  the 
date  of  the  changes  which  require  the 
filing  of  such  statement. 


(5)  Any  person  who  has  ceased  to  be 
a  director  or  officer  of  a  bank  which  has 
equity  securities  registered  under 
section  12  of  the  Act,  or  who  is  a 
director  or  officer  of  a  bank  at  the  time 
it  ceased  to  have  any  equity  securities 
so  registered,  shall  file  a  statement  on 
Form  F-8  with  respect  to  any  change  in 
his  beneficial  ownership  of  equity 
securities  of  such  bank  which  shall 
occur  on  or  after  the  date  on  which  he 
ceased  to  be  such  director  or  officer,  or 
the  date  on  which  the  bank  ceased  to 
have  any  equity  securities  so  registered, 
as  the  case  may  be,  if  such  change  shall 
occur  within  six  months  after  any 
change  in  his  beneficial  ownership  of 
such  securities  prior  to  such  date.  The 
statement  on  Form  F-8  shall  be  filed 
within  10  days  after  the  end  of  the 
month  in  which  the  reported  change  in 
beneficial  ownership  occurs. 

(b)  Ownership  of  more  than  10 
percent  of  a  class  of  equity  securities. 

(1)  In  determining,  for  the  purpose  of 
section  16(a)  of  the  Act,  whether  a 
person  is  the  beneficial  owner,  directly 
or  indirectly,  of  more  than  10  percent  of 
any  class  of  equity  securities,  such  class 
shall  be  deemed  to  consist  of  the  total 
amount  of  such  class  outstanding 
exclusive  of  any  securities  of  such  class 
held  by  or  for  the  account  of  the  issuer 
or  a  subsidiary  of  the  issuer.  However, 
for  the  purpose  of  determining 
percentage  ownership  of  voting  trust 
certificates  or  certificates  of  deposit  for 
equity  securities,  the  class  of  voting 
trust  certificates  or  certificates  of 
deposit  shall  be  deemed  to  consist  of  the 
amount  of  voting  trust  certificates  or 
certificates  of  deposit  issuable  with 
respect  to  the  total  amount  of 
outstanding  equity  securities  of  the  class 
which  may  be  deposited  under  the 
voting  trust  agreement  or  deposit 
agreement  in  question,  whether  or  not 
all  of  such  outstanding  securities  have 
been  so  deposited.  For  the  purpose  of 
this  section,  a  person  acting  in  good 
faith  may  rely  on  the  information 
contained  in  the  latest  consolidated 
financial  statement  in  a  registration 
statement  or  annual  report  filed  with  the 
FDIC  under  the  Act  with  respect  to  the 
amount  of  securities  of  the  class 
outstanding  or  in  the  case  of  voting  trust 
certificates  or  certificates  of  deposit  the 
amount  thereof  issuable. 

(2)  In  determining  for  the  purpose  of 
section  16(a)  of  the  Act  whether  a 
person  is  the  beneficial  owner,  directly, 
or  indirectly,  of  more  than  10  percent  of 
any  class  of  equity  securities,  such 
person  shall  be  deemed  to  be  the 
beneficial  owner  of  securities  of  such 
class  which  such  person  has  the  right  to 
acquire  through  the  exercise  of  presently 


exercisable  options,  warrants  or  rights 
or  through  the  conversion  of  presently 
convertible  securities.  The  securities 
subject  to  such  options,  warrants,  rights, 
or  conversion  privileges  held  by  a 
person  shall  be  deemed  to  be 
outstanding  for  the  purpose  of 
computing,  in  accordance  with 
§  335.410(b)(1),  the  percentage  of  ' 
outstanding  securities  of  the  class 
owned  by  such  person  but  shall  not  be 
deemed  outstanding  for  the  purpose  of 
computing  the  percentage  of  the  class 
owned  by  any  other  person.  This 
paragraph  shall  not  be  construed  to 
relieve  any  person  of  any  duty  to 
comply  with  section  16(a)  of  the  Act 
with  respect  to  any  equity  securities 
consisting  of  options,  warrants,  rights  or 
convertible  securities  which  are 
otherwise  subject  as  a  class  to  that 
section  (of  the  Act). 

(c)  Disclaimer  of  beneficial 
ownership.  Any  person  filing  a 
statement  may  expressly  declare  therein 
that  the  filing  of  such  statement  shall  not 
be  construed  as  an  admission  that  such 
person  is,  for  the  purpose  of  section  16 
of  the  Act,  the  beneficial  owner  of  any 
equity  securities  covered  by  the 
statement. 

(d)  Exemptions  from  sections  16(a) 
and  16(b)  of  the  Act.  (1)  During  the 
period  of  12  months  following  their 
appointment  and  qualification, 
securities  held  by  the  following  persons 
shall  be  exempt  from  sections  16(a)  and 
16(b)  of  the  Act: 

(1)  Executors  or  administrators  of  the 
estate  of  a  decedent; 

(ii)  Guardians  or  committees  for  an 
incompetent;  and 

(iii)  Receivers,  trustees  in  bankruptcy, 
assignees  for  the  benefit  of  creditors, 
conservators,  liquidating  agents,  and 
other  similar  persons  duly  authorized  by 
law  to  administer  the  estate  or  assets  of 
other  persons. 

(2)  After  the  12-month  period 
following  their  appointment  or 
qualification,  the  foregoing  persons  shall 
be  required  to  file  reports  under  section 
16(a)  of  the  Act  with  respect  to  a  bank’s 
securities  held  by  the  estates  which  they 
administer  and  shall  be  liable  for  profits 
realized  from  trading  in  such  securities 
under  section  16(b)  of  the  Act  only  when 
the  estate  being  administered  is  a 
beneficial  owner  of  more  than  10 
percent  of  any  class  of  equity  security  of 
a  bank. 

(e)  Exemption  from  section  16  of  the 
Act  of  securities  purchased  or  sold  by 
odd-lot  dealers.  A  bank’s  securities 
purchased  or  sold  by  an  odd-lot  dealer 
(1)  in  odd-lots  so  far  as  reasonably 
necessary  to  carry  on  odd-lot 
transactions  or  (2)  in  round-lots  to  offset 
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odd-lot  transactions  previously  or 
simultaneously  executed  or  reasonably 
anticipated  in  the  usual  course  of 
business  shall  be  exempt  from  the 
provisions  of  section  16  of  the  Act,  with 
respect  to  participation  by  such  odd-lot 
dealer  in  such  transactions. 

(f)  Puts,  calls,  options,  and  other 
rights  or  obligations  subject  to  section 
16(a)  of  the  Act.  (1)  The  granting, 
acquisition  or  disposition  of  any 
presently  exercisable  put,  call,  option,  or 
other  right  or  obligation  to  buy  securities 
from,  or  sell  securities  to,  another 
person  or  any  expiration  or  cancellation 
thereof,  shall  be  deemed  to  effect  such  a 
change  in  the  beneficial  ownership  of 
the  securities  to  which  the  right  or 
obligation  relates  as  to  require  the  filing 
of  a  statement  under  section  16(a)  of  the 
Act  reflecting  such  change  in  beneficial 
ownership. 

Notes. — 1.  If  any  such  right  or  obligation  is 
not  initially  exercisable,  the  granting  and 
acquisition  thereof  shall  be  reported  in  a 
statement  filed  for  the  month  in  which  it 
became  exercisable,  unless  the  filing  of  such 
statement  is  otherwise  not  required. 

2.  The  right  of  a  pledgee  or  borrower  of 
securities  to  sell  the  pledged  or  borrowed 
securities  is  not  an  option  or  right  to  sell 
securities  within  the  meaning  of  this  section. 
However,  the  sale  of  the  pledged  or  borrowed 
securities  by  the  pledgee  or  borrower  shall  be 
reported  by  the  pledgee  or  lender. 

3.  The  right  to  acquire  securities,  or  the 
obligation  to  dispose  of  securities,  in 
connection  with  a  merger  or  consolidation 
involving  the  issuer  of  the  securities  is  not  a 
right  or  obligation  to  buy  or  sell  securities 
within  the  meaning  of  this  section. 

(2)  For  the  purpose  of  section  16(a)  of 
the  Act  both  the  grantor  and  the  holder 
of  any  presently  exercisable  put,  call, 
option  or  other  right  or  obligation  to  buy 
or  sell  securities  shall  be  deemed  to  be 
beneficial  owners  of  the  securities 
subject  to  such  right  or  obligation  until  it 
is  exercised  or  canceled  or  expires. 

(3)  Notwithstanding  the  foregoing,  a 
statement  need  not  be  filed  under 
section  16(a)  of  the  Act:  (i)  By  any 
person  with  respect  to  the  acquisition, 
expiration  or  cancellation  of  any 
nontransferable  qualified,  restricted  or 
other  stock  option  granted  by  the  bank 
for  the  securities  to  which  the  option 
relates  pursuant  to  a  plan  provided  for 
the  benefit  of  its  employees  or  the 
employees  of  its  affiliates  if  such  plan 
meets  the  conditions  specified  in 

§  335.411(c)  of  this  chapter  or  (ii)  by  any 
bank  with  respect  to  any  put,  call, 
option  or  other  right  or  obligation  to  buy 
or  sell  securities  of  which  it  is  the  issuer. 

Note. — An  option,  otherwise 
nontransferable,  is  deemed  to  be 
nontransferable  even  though  it  may  be 
disposed  of  by  will  or  by  descent  and 
distribution  upon  the  death  of  the  holder. 


(4)  Nothing  in  this  section  shall  be 
deemed  to  exempt  any  person  from  the 
duty  to  file  the  statements  required  upon 
the  exercise  of  any  put,  call,  option,  or 
other  right  or  obligation  to  buy  or  sell 
securities. 

(g)  Ownership  of  securities  held  in 
trust.  (1)  Beneficial  ownership  of  a 
bank’s  securities  for  the  purpose  of 
section  16(a)  of  the  Act  shall  include:  (i) 
The  ownership  of  such  securities  as  a 
trustee  where  either  the  trustee  or 
members  of  his  immediate  family  have  a 
vested  interest  in  the  income  or  corpus 
of  the  trust,  (ii)  the  ownership  of  a 
vested  beneficial  interest  in  a  trust,  and 
(iii)  the  ownership  of  such  securities  as 
a  settlor  of  a  trust  in  which  the  settlor 
has  the  power  to  revoke  the  trust 
without  obtaining  the  consent  of  all 
beneficiaries. 

(2)  Except  as  provided  in 
§  335.410(g)(3),  beneficial  ownership  of 
securities  of  registrant  banks  solely  as  a 
settlor  or  beneficiary  of  a  trust  shall  be 
exempt  from  the  provisions  of  section 
16(a)  of  the  Act  where  less  than  20 
percent  in  market  value  of  the  securities 
having  a  readily  ascertainable  market 
value  held  by  such  trust  (determined  as 
of  the  end  of  the  preceding  fiscal  year  of 
the  trust)  consists  of  equity  securities 
with  respect  to  which  reports  under 
section  16(a)  of  the  Act  would  be 
required  but  for  an  exemption  by  the 
Securities  and  Exchange  Commission, 
the  Comptroller  of  the  Currency,  or  the 
Board  of  Governors  of  the  Federal 
Reserve  System  similar  to  the  exemption 
provided  for  by  this  sentence. 

Exemption  from  section  16(a)  of  the  Act 
is  likewise  accorded  with  respect  to  any 
obligation  that  would  otherwise  be 
imposed  solely  by  reason  of  ownership 
as  settlor  or  beneficiary  of  a  bank's 
securities  held  in  trust,  where  the 
ownership,  acquisition,  or  disposition  of 
such  securities  by  the  trust  is  made 
without  prior  approval  by  the  settlor  or 
beneficiary.  No  exemption  under  this 
subparagraph  shall,  however,  be 
acquired  or  lost  solely  as  a  result  of 
changes  in  the  value  of  the  trust  assets 
during  any  fiscal  year  or  during  any  time 
when  there  is  no  transaction  by  the  trust 
in  the  securities  otherwise  subject  to  the 
reporting  requirements  of  section  16(a) 
of  the  Act. 

(3)  In  the  event  that  10  percent  of  any 
class  of  equity  security  of  a  bank  is  held 
in  a  trust,  that  trust  and  the  trustees 
thereof  as  such  shall  be  deemed  a 
person  required  to  file  the  reports 
specified  in  section  16(a)  of  the  Act. 

(4)  Not  more  than  one  report  need  be 
filed  to  report  any  holdings  of  a  bank's 
securities  or  with  respect  to  any 
transaction  in  such  securities  held  by  a 
trust,  regardless  of  the  number  of 


officers,  directors,  or  10-percent 
stockholders  who  are  either  trustees, 
settlors,  or  beneficiaries  of  a  trust  if  the 
report  filed  discloses  the  names  of  all 
trustees,  settlors,  and  beneficiaries  who 
are  officers,  directors,  or  10  percent 
stockholders.  A  person  having  an 
interest  only  as  a  beneficiary  of  a  trust 
shall  not  be  required  to  file  any  such 
report  so  long  as  he  relies  in  good  faith 
upon  an  understanding  that  the  trustee 
of  such  trust  will  file  whatever  reports 
might  otherwise  be  required  of  such 
beneficiary. 

(5)  In  determining,  for  the  purposes  of 
§  335.410(a),  whether  a  person  is  the 
beneficial  owner,  directly  or  indirectly, 
of  more  than  10  percent  of  any  class  of 
equity  security  of  a  bank,  the  interest  of 
such  person  in  the  remainder  of  a  trust 
shall  be  excluded. 

(6)  No  report  shall  be  required  by  any 
person,  whether  or  not  otherwise 
subject  to  the  requirements  of  filing 
reports  under  section  16(a)  of  the  Act, 
with  respect  to  his  indirect  interest  in 
portfolio  securities  held  by:  (i)  Any 
holding  company  registered  under  the 
Public  Utility  Holding  Company  Act,  (ii) 
any  investment  company  registered 
under  the  Investment  Company  Act,  (iii) 
a  pension  or  retirement  plan  holding 
securities  of  a  bank  whose  employees 
generally  are  the  beneficiaries  of  the 
plan,  and  (iv)  a  business  trust  with  over 
25  beneficiaries. 

(h)  Exemption  of  small  transactions 
from  section  16(a)  of  the  Act.  (1)  Any 
acquisition  of  a  bank’s  securities  shall 
be  exempt  from  section  16(a)  of  the  Act 
where:  (i)  The  person  effecting  the 
acquisition  does  not  within  six  months 
thereafter  effect  any  disposition, 
otherwise  than  by  way  of  gift,  of 
securities  of  the  same  class,  and  (ii)  the 
person  effecting  such  acquisition  does 
not  participate  in  acquisitions  or  in 
dispositions  of  securities  of  the  same 
class  having  a  total  market  value  in 
excess  of  $3,000  for  any  six-month 
period  during  which  the  acquisition 
occurs. 

(2)  Any  acquisition  or  disposition  of  a 
bank’s  securities  by  way  of  gift,  where 
the  total  amount  of  such  gifts  does  not 
exceed  $3,000  in  market  value  for  any 
six-month  period,  shall  be  exempt  from 
section  16(a)  of  the  Act  and  may  be 
excluded  from  the  computations 
prescribed  in  §  335.410(h)(l)(ii). 

(3)  Any  person  exempted  by 

§  335.410(h)  (1)  or  (2)  shall  include  in  the 
first  report  filed  by  him  after  a 
transaction  within  the  exemption  a 
statement  showing  his  acquisitions  and 
dispositions  for  each  six-month  period 
or  portion  thereof  that  has  elapsed  since 
his  last  filing. 
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(i)  Exemption  from  section  16(b)  of  the 
Act  of  transactions  that  need  not  be 
reported  under  section  16(a)  of  the  Act. 
Any  transaction  that  has  been  or  shall 
be  exempted  by  the  FDIC  from  the 
requirements  of  section  16(a)  of  the  Act 
shall,  insofar  as  it  is  otherwise  subject 
to  the  provisions  of  section  16(b)  of  the 
Act,  be  likewise  exempted  from  section 
16(b)  of  the  Act. 

(j)  Exemption  for  acquisitions  under 

di vidend  reinvestment  plans.  Any  ' 

acquisition  of  securities  resulting  from 
reinvestment  of  dividends  or  interest 
shall  be  exempt  from  section  16  if  it  is 
made  pursuant  to  a  plan  providing  for 
the  regular  reinvestment  in  such 
securities  of  dividends  payable  thereon 
or  of  dividends  or  interest  payable  on 
other  securities  of  the  same  bank. 
Provided,  That  the  plan  is  made 
available  on  the  same  terms  to  all 
holders  of  securities  of  the  class  on 
which  the  reinvested  dividends  or 
interest  are  being  paid. 

§  335.41 1  Exemption  of  certain 
transactions  from  section  16(b)  of  the  Act. 

(a)  Exemption  from  section  16(b)  of 
the  Act  of  certain  transactions  by 
registered  investment  companies.  Any 
transaction  of  purchase  and  sale,  or  sale 
and  purchase  of  any  equity  security  of  a 
bank  shall  be  exempt  from  the  operation 
of  section  16(b)  of  the  Act,  as  not 
comprehended  within  the  purpose  of 
that  section,  if  the  transaction  is  effected 
by  an  investment  company  registered 
under  the  Investment  Company  Act  of 
1940  and  both  the  purchase  and  sale  of 
such  security  have  been  exempted  from 
the  provisions  of  section  17(a)  of  the 
Investment  Company  Act  of  1940  by  an 
order  of  the  Securities  and  Exchange 
Commission  entered  under  section  17(b) 
of  that  Act. 

(b)  Exemption  from  section  16(b)  of 
the  Act  of  certain  transactions  effected 
in  connection  with  a  distribution.  (1) 

Any  transaction  of  purchase  and  sale,  or 
sale  and  purchase,  of  an  equity  security 
of  a  bank  that  is  effected  in  connection 
-with  the  distribution  of  a  substantial 
block  of  such  securities  shall  be  exempt 
from  the  provisions  of  section  16(b)  of 
the  Act,  to  the  extent  specified  in  this 
paragraph,  as  not  comprehended  within 
the  purpose  of  said  section,  upon  the 
following  conditions: 

(i)  The  person  effecting  the 
transaction  is  engaged  in  the  business  of 
distributing  securities  and  is 
participating  in  good  faith,  in  the 
ordinary  course  of  such  business,  in  the 
distribution  of  such  block  of  securities: 

(ii)  The  security  involved  in  the 
transaction  is  (A)  a  part  of  such  block  of 
securities  and  is  acquired  by  the  person 
effecting  the  transaction,  with  a  view  to 


the  distribution  thereof,  from  the  bank 
or  other  person  on  whose  behalf  such 
securities  are  being  distributed  or  from  a 
person  who  is  participating  in  good  faith 
in  the  distribution  of  such  block  of 
securities,  or  (B)  a  security  purchased  in 
good  faith  by  or  for  the  account  of  the 
person  effecting  the  transaction  for  the 
purpose  of  stabilizing  the  market  price 
of  securities  of  the  class  being 
distributed  or  to  cover  an  over-allotment 
or  other  short  position  created  in 
connection  with  such  distribution;  and 

(iii)  Other  persons  not  within  the 
purview  of  section  16(b)  of  the  Act  are 
participating  in  the  distribution  of  such 
block  of  securities  on  terms  at  least  as 
favorable  as  those  on  which  such  person 
is  participating  and  to  an  extent  at  least 
equal  to  the  aggregate  participation  of 
all  persons  exempted  from  the 
provisions  of  section  16(b)  of  the  Act  by 
this  paragraph.  However,  the 
performance  of  the  functions  of  manager 
of  a  distributing  group  and  the  receipt  of 
a  bona  fide  paymeht  for  performing  such 
functions  shall  not  preclude  an 
exemption  that  would  otherwise  be 
available  under  this  paragraph. 

(2)  The  exemption  of  a  transaction 
pursuant  to  this  paragraph  with  respect 
to  the  participation  therein  of  one  party 
thereto  shall  not  render  such  transaction 
exempt  with  respect  to  participation  of 
any  other  party  therein  unless  such 
other  party  also  meets  the  conditions  of 
this  paragraph. 

(c)  Exemption  from  section  16(b)  of 
the  acquisitions  of  shares  of  stock  and 
stock  options  and  stock  appreciation 
rights  under  certain  stock  incentive, 
stock  option  or  similar  plans.  The 
following  transactions  by  a  director  or 
officer  shall  be  exempt  from  the 
operation  of  section  16(b)  of  the  Act  if 
they  occur  pursuant  to  a  plan  which 
satisfies  the  conditions  of  this  rule:  the 
acquisition  of  shares  of  stock,  except 
that  stock  acquired  upon  the  exercise  of 
an  option,  warrant  or  right  shall  be 
exempt  only  to  the  extent  indicated  in 
the  final  clause  of  this  sentence;  the 
acquisition,  expiration,  cancellation  or 
surrender  to  the  issuer  of  a  stock  option 
or  stock  appreciation  right;  the 
surrender  or  delivery  to  the  issuer  of 
shares  of  its  stock  as  payment  for  the 
exercise  of  a  stock  option  for  shares  of 
the  same  class;  and  the  acquisition  upon 
the  exercise  of  a  stock  option  of  shares 
of  stock  equal  to  the  number  of  shares  of 
the  same  class  surrendered  or  delivered 
to  the  issuer  as  payment  for  the  exercise 
of  the  option.  The  conditions  of  this  rule 
that  a  plan  must  satisfy  in  order  for  the 
above  transactions  to  be  exempt  are  as 
follows: 


(1)  Approval  by  security  holders.  The 
plan  has  been  approved,  directly  or 
indirectly 

(i)  By  the  affirmative  votes  of  the 
holders  of  a  majority  of  the  securities  of 
the  bank  present,  or  represented,  and 
entitled  to  vote  at  a  meeting  duly  held  in 
accordance  with  the  applicable  laws  of 
the  State  or  other  jurisdiction  in  which 
the  bank  was  incorporated  or 

(ii)  By  the  written  consent  of  the 
holders  of  a  majority  of  the  securities  of 
the  bank  entitled  to  vote:  Provided, 
however.  That  if  such  vote  or  written 
consent  was  not  solicited  substantially 
in  accordance  with  the  rules  and 
regulations,  if  any,  in  effect  under 
section  14(a)  of  the  Act  at  the  time  of 
such  vote  or  written  consent,  the  issuer 
shall  furnish  in  writing  to  the  holders  of 
record  of  the  securities  entitled  to  vote 
for  the  plan  substantially  the  same 
information  concerning  the  plan  which 
would  be  required  by  die  rules  and 
regulations  in  effect  under  section  14(a) 
of  the  Act  at  the  time  such  information 
is  furnished,  if  proxies  to  be  voted  with 
respect  to  the  approval  or  disapproval  of 
the  plan  were  then  being  solicited,  on  or 
prior  to  the  date  of  the  first  annual 
meeting  of  security  holders  held 
subsequent  to  the  later  of 

(A)  The  first  registration  of  an  equity 
security  under  section  12  of  the  Act  or 

(B)  The  acquisition  of  an  equity 
security  for  which  exemption  is  claimed. 
Such  written  information  may  be 
furnished  by  mail  to  the  last  known 
address  of  die  security  holders  of  record 
within  30  days  prior  to  the  date  of  the 
mailing.  Six  copies  of  such  written 
information  shall  be  filed  with,  or 
mailed  for  filing  to,  the  FDIC  not  later 
than  the  date  on  which  it  is  first  sent  or 
given  to  security  holders  of  the  bank. 

For  the  purposes  of  this  paragraph,  the 
term  “bank”  includes  a  predecessor 
corporation  if  the  plan  or  obligations  to 
participate  thereunder  were  assumed  by 
the  bank  in  connecdon  with  the 
succession.  In  addition,  any  amendment 
to  the  plan  shall  be  similarly  approved  if 
the  amendment  would 

(1)  Materially  increase  the  benefits 
accruing  to  participants  under  the  plan; 

(2)  Materially  increase  the  number  of 
securities  which  may  be  issued  under 
the  plan;  or 

(3)  Materially  modify  the  requirements 
as  to  eligibility  for  participation  in  the 
plan. 

(2)  Disinterested  administrators.  If  the 
selection  of  any  director  or  officer  of  the 
bank  to  whom  stock  may  be  allocated  or 
to  whom  stock  options  or  stock 
appreciation  rights  may  be  granted 
under  the  plan,  or  the  determination  of 
the  number  or  maximum  number  of 
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shares  of  stock  which  may  be  allocated 
to  any  such  director  or  officer  or  which 
may  be  covered  by  stock  option  or  stock 
appreciation  rights  granted  to  any  such 
director  or  officer  under  the  plan  is 
subject  to  the  discretion  of  any  person, 
then  such  discretion  shall  be  exercised 
only  as  follows: 

(i)  With  respect  to  the  participation  of 
directors — 

(A)  By  the  board  of  directors  of  the 
bank,  a  majority  of  which  board  and  a 
majority  of  the  directors  acting  in  the 
matter  are  disinterested  persons; 

(B)  By,  or  only  in  accordance  with  the 
recommendation  of,  a  committee  of 
three  or  more  persons  having  full 
authority  to  act  in  the  matter,  all  of  the 
members  of  which  committee  are 
disinterested  persons;  or 

(C)  Otherwise  in  accordance  with  the 
plan,  if  the  plan 

[1]  Specifies  the  number  or  maximum 
number  of  shares  of  stock  which 
directors  may  acquire  or  which  may  be 
subject  to  stock  options  or  stock 
appreciation  rights  granted  to  directors 
pursuant  to  the  plan  and  the  terms  upon 
which  and  the  times  at  which,  or  the 
periods  within  which,  such  stock  may  be 
acquired  or  such  options  or  rights  may 
be  acquired  and  exercised;  or 

(2)  Sets  forth,  by  formula  or  otherwise, 
effective  and  determinable  limitations 
with  respect  to  the  foregoing  based  upon 
earnings  of  the  bank  dividends  paid, 
compensation  received  by  participants, 
option  prices,  market  value  of  shares, 
outstanding  shares  or  percentages 
thereof  outstanding  from  time  to  time  or 
similar  factors. 

(ii)  With  respect  to  the  participation  of 
officers  who  are  not  directors; 

(A)  By  the  board  of  directors  of  the 
bank  or  a  committee  of  three  or  more 
directors — 

(B)  By,  or  only  in  accordance  with  the 
recommendations  of,  a  committee  of 
three  or  more  persons  having  full 
authority  to  act  in  the  matter,  all  of  the 
members  of  which  committee  are 
disinterested  persons;  or 

(C)  Otherwise  in  accordance  with  the 
plan,  if  the  plan 

(1)  Specifies  the  number  or  maximum 
number  of  shares  of  stock  which  officers 
may  acquire  or  which  may  be  subject  to 
stock  options  or  stock  appreciation 
rights  granted  to  the  officers  pursuant  to 
the  plan  and  the  terms  upon  which,  and 
the  times  at  which,  or  the  period  within 
which,  such  stock  may  be  acquired  or 
such  options  or  rights  may  be  acquired 
and  exercised;  or 

[2]  Sets  forth,  by  formula  or  otherwise, 
effective  and  determinable  limitations 
with  respect  to  the  foregoing  based  upon 
earnings  of  the  bank,  dividends  paid, 
compensation  received  by  participants, 


option  prices,  market  value  of  shares, 
outstanding  shares  or  percentages 
thereof  outstanding  from  time  to  time  or 
similar  factors. 

(iii)  The  provisions  of  this  paragraph 
shall  not  apply  with  respect  to  any 
option  or  right  granted,  or  other  equity 
security  acquired,  prior  to  the  date  of 
the  first  registration  of  an  equity 
security  under  section  12  of  the  Act. 

(3)  Plan  limitations.  The  plan 
effectively  limits  as  to  each  participant 
or  as  to  all  participants  the  aggregate 
dollar  amount  of  stock  or  the  aggregate 
number  of  shares  of  stock  which  may  be 
allocated,  or  which  may  be  subject  to 
stock  options  or  stock  appreciation 
rights  issued  pursuant  to  the  plan.  The 
limitations  may  be  established  on  an 
annual  basis  or  for  the  duration  of  the 
plan — whether  or  not  the  plan  has  a 
fixed  termination  date — and  may  be 
determined  either  by  fixed  or  maximum 
dollar  amounts;  fixed  or  maximum 
number  of  shares;  or  by  formulas  based 
upon  earnings  of  the  bank,  dividends 
paid,  compensation  received  by 
participants,  option  prices,  market  value 
of  shares,  outstanding  shares  or 
percentages  thereof  outstanding  from 
time  to  time,  or  similar  factors  which 
will  result  in  an  effective  and 
determinable  limitation.  Such  limitations 
may  be  subject  to  any  provision  for 
adjustment  of  the  plan,  of  stock 
allocable,  or  options  outstanding 
thereunder  to  prevent  dilution  or 
enlargement  of  rights. 

(4)  Definitions.  Unless  the  context 
otherwise  requires,  all  terms  used  in  this 
§  335.411(c)  shall  have  the  same 
meaning  as  in  the  Act  or  elsewhere  in 
this  Part  335.  In  addition  the  following 
definitions  apply: 

(i)  The  term  “plan”  shall  mean  an 
option,  bonus,  appreciation,  profit 
sharing,  retirement,  incentive,  thrift, 
savings,  or  similar  plan  which  meets  the 
following  conditions: 

(A)  The  plan  must  be  set  forth  in  a 
written  document  describing  the  means 
or  basis  for  determining  the  eligibility  of 
individuals  to  participate  and  either  the 
price  at  which  the  securities  may  be 
offered  or  the  method  by  which  the  price 
or  the  amount  of  the  award  is  to  be 
determined;  and 

(B)  The  plan  must  provide  with 
respect  to  any  option  or  similar  right 
(including  a  stock  appreciation  right) 
offered  pursuant  to  the  plan  that  such 
option  or  right  is  not  transferable  other 
than  by  will  or  the  laws  of  descent  and 
distribution  and  that  it  is  exercisable 
during  the  employee’s  lifetime  only  by 
the  person  or  by  the  person’s  guardian 
or  legal  representative. 

(ii)  The  term  “exercise  of  an  option, 
warrant  or  right”  contained  in  the 


parenthetical  clause  of  the  first 
paragraph  of  this  §  335.411(c)  shall  not 
include: 

(A)  The  making  of  an  election  to 
receive  under  any  plan,  compensation  in 
the  form  of  stock  or  credits  therefor: 
Provided,  That  such  election  is  made 
either  prior  to  the  making  of  the  award 
or  prior  to  the  fulfillment  of  all 
conditions  to  the  receipt  of  the 
compensation  and  provided  further,  that 
such  election  is  irrevocable  until  at  least 
six  months  after  termination  of 
employment; 

(B)  The  subsequent  crediting  of  such 
stock; 

(C)  The  making  of  any  election  as  to 
the  time  for  delivery  of  such  stock  after 
termination  of  employment,  provided 
that  such  election  is  made  at  least  six 
months  prior  to  any  such  delivery; 

(D)  The  fulfillment  of  any  condition  to 
the  absolute  right  to  receive  such  stock; 
or 

(E)  The  acceptance  of  certificates  for 
shares  of  such  stock. 

(iii)  The  term  “disinterested  person” 
used  in  §  335.411(c)(2)  and  (5)  shall  mean 
an  administrator  of  a  plan  who  is  not  at 
the  time  he  exercises  discretion  in 
administering  the  plan  eligible  and  has 
not  at  any  time  within  one  year  prior 
thereto  been  eligible  for  selection  as  a 
person  to  whom  stock  may  be  allocated 
or  to  whom  stock  options  or  stock 
appreciation  rights  may  be  granted 
pursuant  to  the  plan  or  any  other  plan  of 
the  bank  or  any  of  its  affiliates  entitling 
the  participants  therein  to  acquire  stock, 
stock  options  or  stock  appreciation 
rights  of  the  of  the  bank  or  any  of  its 
affiliates. 

(5)  Cash  settlements  of  stock 
appreciation  rights.  Any  transaction 
involving  the  exercise  and  cancellation 
of  a  stock  appreciation  right  issued 
pursuant  to  a  plan  (whether  or  not  the 
transaction  also  involves  the  related 
surrender  and  cancellation  of  a  stock 
option),  and  the  receipt  of  cash  in 
complete  or  partial  settlement  of  that 
right,  shall  be  exempt  from  the  operation 
of  section  16(b)  of  the  Act,  as  not 
comprehended  within  the  purpose  of 
that  section,  if  all  the  following 
conditions  are  met: 

(i)  Information  about  the  bank.  (A) 

The  issuer  of  the  stock  appreciation 
right  has  been  subject  to  the  reporting 
requirements  of  section  13  of  the  Act  for 
at  least  a  year  prior  to  the  transaction 
and  has  filed  all  reports  and  statements 
required  to  be  filed  under  that  section 
during  that  year; 

(B)  The  issuer  of  the  stock 
appreciation  right  on  a  regular  basis 
releases  for  publication  quarterly  and 
annual  summary  statements  of 
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operations.  This  condition  shall  be 
deemed  satisfied  if  the  specified 
financial  data  apprears:  (7)  On  a  wire 
service,  ( 2 )  in  a  financial  news  service, 

(3)  in  a  newspaper  of  general 
circulation,  or  [4)  is  otherwise  made 
publicly  available. 

(ii)  Limitation  on  the  right  and  any 
related  option.  Neither  the  stock 
appreciation  right  nor  any  related  stock 
option  shall  have  been  exercised  during 
the  first  six  months  of  their  respective 
terms,  except  that  this  limitation  shall 
not  apply  in  the  event  death  or  disability 
of  the  grantee  occurs  prior  to  the 
expiration  of  the  six-month  period. 

(iii)  Administration  of  the  plan.  (A) 

The  plan  shall  be  administered  by  either 
the  board  of  directors,  a  majority  of 
which  are  disinterested  persons  and  a 
majority  of  the  directors  acting  on  plan 
matters  are  disinterested  persons,  or  by 
a  committee  of  three  or  more  persons, 
all  of  whom  are  disinterested  persons; 

(B)  The  board  or  committee  shall  have 
sole  discretion  either: 

(jf)  To  determine  the  form  in  which 
payment  of  the  right  will  be  made  (i.e., 
cash,  securities,  or  any  combination 
thereof),  or 

[2]  To  consent  to  or  disapprove  the 
election  of  the  participant  to  receive 
cash  in  full  or  partial  settlement  of  the 
right.  Such  consent  or  disapproval  may 
be  given  at  any  time  after  the  election  to 
which  it  relates; 

(C)  Any  election  by  the  participant  to 
receive  cash  in  full  or  partial  settlement 
of  the  stock  appreciation  right,  as  well 
as  any  exercise  by  the  participant  of  a 
stock  appreciation  right  for  such  cash, 
shall  be  made  during  the  period 
beginning  on  the  third  business  day 
following  the  date  of  release  of  the 
financial  data  specified  in 

§  335.411  (c)(5)(i)(B)  and  ending  on  the 
twelfth  business  day  following  such 
date.  This  §  335.411(c)(5)(iii)(C), 
however,  shall  not  apply  to  any  exercise 
by  the  participant  of  a  stock 
appreciation  right  for  cash  where  the 
date  of  exercise: 

(7)  Is  automatic  or  fixed  in  advance 
under  the  plan; 

[2]  Is  at  least  six  months  beyond  the 
date  of  grant  of  the  stock  appreciation 
right;  and 

(3)  Is  outside  the  control  of  the 
participant. 

(iv)  Compliance  with  other  conditions 
of  §  335.411(c).  The  plan  under  which  the 
stock  appreciation  rights  and  any 
related  options  are  granted  shall  meet 
the  conditions  specified  above  in 

§  335.411(c)  (1),  (2),  (3),  and  (4). 

(v)  Limit  of  the  exemption.  Nothing  in 
this  411(c)(5)  provides  an  exemption 
from  section  16(b)  for  the  acquisition  of 
stock  upon  the  exercise  of  a  stock  upon 


the  exercise  of  a  stock  appreciation  right 
or  a  stock  option. 

(d)  Exemption  from  section  16(b)  of 
the  Act  of  long-term  profits  incident  to 
sales  within  six  months  of  the  exercise 
of  an  option.  (1)  To  the  extent  specified 
in  this  §  335.410(d)(2),  transactions 
involving  the  purchase  and  sale,  or  sale 
and  purchase,  of  any  equity  security  of  a 
bank  shall  be  exempt  from  the  operation 
of  section  16(b)  of  the  Act,  as  not 
comprehended  within  the  purpose  of 
that  section,  if  such  purchase  is  pursuant 
to  the  exercise  of  an  option,  warrant,  or 
right  either  (i)  acquired  more  than  six 
months  before  its  exercise,  or  (ii) 
acquired  pursuant  to  the  terms  of  an 
employment  contract  entered  into  more 
than  six  months  before  its  exercise. 

(2)  With  respect  to  transactions 
specified  in  this  §  335.410(d)(1),  the 
profits  inuring  to  the  bank  pursuant  to 
section  l(6)(b)  of  the  Act  shall  not 
exceed  the  difference  between  the 
proceeds  of  sale  and  the  lowest  market 
price  of  any  security  of  the  same  class 
within  six  months  before  or  after  the 
date  of  sale.  Nothing  in  this  section  shall 
be  deemed  to  enlarge  the  amount  of 
profit  that  would  inure  to  the  bank  in  the 
absence  of  this  paragraph. 

(3)  The  disposition  of  any  equity 
security  of  a  bank  shall  also  be  exempt 
from  the  operation  of  section  16(b)  of  the 
Act,  as  not  comprehended  within  the 
purpose  of  that  section,  if  purchased  in  a 
transaction  specified  in  this 

§  335.410(d)(1)  under  a  plan  or 
agreement  for  merger  or  consolidation, 
or  reclassification  of  the  bank's 
securities  or  for  the  exchange  of  its 
securities  for  the  securities  of  another 
person  that  has  acquired  its  assets, 
where  the  terms  of  such  plan  or 
agreement  are  binding  upon  all 
stockholders  of  the  bank  except  to  the 
extent  that  dissenting  stockholders  may 
be  entitled,  under  statutory  provisions 
or  provisions  contained  in  the  bank's 
charter,  to  receive  the  appraised  or  fair 
value  of  their  holdings. 

(4)  The  exemptions  provided  by  this 
§  335.410(d)  shall  not  apply  to  any 
transaction  made  unlawful  by  section 
16(c)  of  the  Act  or  by  any  regulations 
thereunder. 

(5)  The  burden  of  establishing  market 
price  of  a  security  for  the  purpose  of  this 
subsection  shall  rest  upon  the  person 
claiming  the  exemption. 

(e)  Exemptions  from  section  16(b)  of 
the  Act  of  dispositions  of  equity 
securities  pursuant  to  certain  mergers  or 
consolidations  incident  to  formation  of 
a  bank  holding  company.  (1)  There  shall 
be  exempt  from  the  provisions  of  section 
16(b)  of  the  Act,  as  not  comprehended 
within  the  purpose  of  that  section,  the 
disposition  of  any  equity  security. 


pursuant  to  a  merger  or  consolidation,  of 
a  bank  which,  prior  to  said  merger  or 
consolidation,  held  over  85  percent  of 
the  combined  assets  of  all  the 
companies  undergoing  merger  or 
consolidation,  as  determined  by 
reference  to  their  most  recent  available 
financial  statements  for  a  12-month 
period  prior  to  the  merger  or 
consolidation,  if,  in  such  merger  or 
consolidation,  there  are  issued,  in 
exchange  for  such  equity  securities  of 
such  bank,  equity  securities  of  a  bank 
holding  company  as  defined  in  the  Bank 
Holding  Company  Act  of  1956,  as 
amended. 

(2)  Notwithstanding  the  foregoing,  if 
an  officer,  director,  or  stockholder  shall 
make  any  purchase  (other  than  a 
purchase  exempted  by  this  rule  or  any 
other  rule  under  section  16(b)  of  the  Act) 
of  an  equity  security  of  any  company 
involved  in  the  merger  or  consolidation 
and  any  sale  (other  than  a  sale 
exempted  by  this  rule  or  any  other  rule 
under  section  16(b)  of  the  Act)  of  an 
equity  security  in  any  other  company 
involved  in  the  merger  or  consolidation 
within  any  period  of  less  than  six 
months  during  which  the  merger  or 
consolidation  took  place,  the  exemption 
provided  by  this  rule  shall  be 
unavailable  to  such  officer,  director,  or 
stockholder  to  the  extent  of  such 
purchase  and  sale. 

(f)  Exemption  from  section  16(b)  of  the 
Act  of  transactions  involving  the  deposit 
or  withdrawal  of  equity  securities  under 
a  voting  trust  or  deposit  agreement  Any 
acquisition  or  disposition  of  an  equity 
security  involved  in  the  deposit  of  such 
security  under,  or  the  withdrawal  of 
such  security  from,  a  voting  trust  or 
deposit  agreement,  and  the  acquisition 
or  disposition  in  connection  therewith  of 
the  certificate  representing  such 
security,  shall  be  exempt  from  the 
operation  of  section  16(b)  of  the  Act  if 
substantially  all  of  the  assets  held  under 
the  voting  trust  or  deposit  agreement, 
immediately  after  the  deposit  or 
immediately  prior  to  the  withdrawal  as 
the  case  may  be,  consisted  of  equity 
securities  of  the  same  class  as  the 
security  deposited  or  withdrawn; 
Provided,  however.  That  this  paragraph 
shall  not  apply  to  the  extent  that  there 
shall  have  been  either:  (1)  A  purchase  of 
an  equity  security  of  the  class  deposited 
and  a  sale  of  any  certificate 
representing  an  equity  security  of  such 
class,  or  (2)  a  sale  of  an  equity  security 
of  the  class  deposited  and  a  purchase  of 
any  certificate  representing  an  equity 
security  of  such  class  (otherwise  than  in 
a  transaction  involved  in  such  deposit  or 
withdrawal  or  in  a  transaction 
exempted  by  any  other  provision  under 
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section  16(b)  of  the  Act  within  a  period 
of  less  than  six  months  which  includes 
the  date  of  the  deposit  or  withdrawal. 

(g)  Exemption  from  section  16(b)  of 
the  Act  of  transactions  involving  the 
conversion  of  equity  securities.  (1)  Any 
acquisition  or  disposition  of  an  equity 
security  involved  in  the  conversion  of  an 
equity  security  which,  by  its  terms  or 
pursuant  to  the  terms  of  the  corporate 
charter  or  other  governing  instruments, 
is  convertible  immediately  or  after  a 
stated  period  of  time  into  another  equity 
security  of  the  same  bank  shall  be 
exempt  from  the  operation  of  section 
16(b)  of  the  Act;  Provided,  however, 

That  this  paragraph  shall  not  apply  to 
the  extent  that  there  shall  have  been 
either:  (i)  A  purchase  of  any  equity 
security  of  the  class  convertible 
(including  any  acquisition  of  or  change 
in  a  conversion  privilege)  and  a  sale  of 
any  equity  security  of  the  class  issuable 
upon  conversion,  or  (ii)  a  sale  of  any 
equity  security  of  the  class  convertible 
and  any  purchase  of  any  equity  security 
issuable  upon  conversion  (otherwise 
than  in  a  transaction  involved  in  such 
conversion  or  in  a  transaction  exempted 
by  any  other  provision  under  section 
16(b)  of  the  Act)  within  a  period  of  less 
than  six  months  which  includes  the  date 
of  conversion. 

(2)  For  the  purpose  of  this  subsection, 
an  equity  security  shall  not  be  deemed 
to  be  acquired  or  disposed  of  upon 
conversion  of  an  equity  security  in  the 
terms  of  the  equity  security  converted 
require  the  payment  or  entail  the  receipt, 
in  connection  with  such  conversion,  of 
cash  or  other  property  (other  than  equity 
securities  involved  in  the  conversion) 
equal  in  value  at  the  time  of  conversion 
to  more  than  15  percent  of  the  value  of 
the  equity  security  issued  upon 
conversion. 

(3)  For  the  purpose  of  this  subsection, 
an  equity  security  shall  be  deemed 
convertible  if  it  is  convertible  at  the 
option  of  the  holder  or  of  some  other 
person  or  by  operation  of  the  terms  of 
the  security  or  the  governing 
instruments. 

(h)  Exemption  from  section  16(b)  of 
the  Act  of  certain  transactions  involving 
the  sale  of  subscription  rights.  (1)  Any 
sale  of  a  subscription  right  to  acquire 
any  subject  security  of  the  same  bank 
shall  be  exempt  from  the  provisions  of 
section  16(b)  of  the  Act  to  the  extent 
prescribed  in  this  section,  as  not 
comprehended  within  the  purpose  of 
said  section  of  the  Act,  if: 

(i)  Such  subscription  right  is  acquired, 
directly  or  indirectly,  from  the  bank 
without  the  payment  of  consideration; 

(ii)  Such  subscription  right  by  its 
terms  expires  within  45  days  after  the 
issuance  thereof;  and 


(iii)  Such  subscription  right  by  its 
terms  is  issued  on  a  pro  rata  basis  to  all 
holders  of  the  beneficiary  security  of  the 
bank. 

(2)  When  used  within  this  paragraph 
(q),  the  following  terms  shall  have  the 
meaning  indicated. 

(i)  The  term  “subscription  right” 
means  any  warrant  or  certificate 
evidencing  a  right  to  subscribe  to  or 
otherwise  acquire  an  equity  security. 

(ii)  The  term  "beneficiary  security” 
means  a  security  registered  under 
section  12  of  the  Act  to  the  holders  of 
which  a  subscription  right  is  granted. 

(iii)  The  term  "subject  security" 
means  a  security  which  is  the  subject  of 
a  subscription  right. 

(3)  Notwithstanding  anything 
contained  herein  to  the  contrary,  if  a 
person  purchases  subscription  rights  for 
cash  or  other  consideration,  then  a  sale 
by  such  person  of  subscription  rights 
otherwise  exempted  by  this  rule  will  not 
be  so  exempted  to  the  extent  of  such 
purchases  within  the  6-month  period 
preceding  or  following  such  sale. 

§  335.412  Exemption  of  certain  securities 
from  section  16(c)  of  the  Act. 

(a)  Exemption  of  certain  securities 
from  section  16(c)  of  the  Act.  Any  equity 
security  of  a  bank  shall  be  exempt  from 
the  operation  of  section  16(c)  of  the  Act 
to  the  extent  necessary  to  render  lawful 
under  such  section  the  execution  by  a 
broker  of  an  order  for  an  account  in 
which  he  has  no  direct  or  indirect 
interest. 

(b)  Exemption  from  section  16(c)  of 
the  Act  of  certain  tranactions  affected 
in  connection  with  a  distribution.  Any 
equity  security  of  a  bank  shall  be 
exempt  from  the  operation  of  section 
16(c)  of  the  Act  to  the  extent  necessary 
to  render  lawful  under  such  section  any 
sale  made  by  or  on  behalf  of  a  dealer  in 
connection  with  a  distribution  of  a 
substantial  block  of  the  bank’s 
securities,  upon  the  following 
conditions: 

(1)  The  sale  is  made  with  respect  to  an 
overallotment  in  which  the  dealer  is 
participating  as  a  member  of  an 
underwriting  group,  or  the  dealer  or  a 
person  acting  on  his  behalf  intends  in 
good  faith  to  offset  such  sale  with  a 
security  to  be  acquired  by  or  on  behalf 
of  the  dealer  as  a  participant  in  an 
underwriting,  selling  or  soliciting-dealer 
group  of  which  the  dealer  is  a  member 
at  the  time  of  the  sale,  whether  or  not 
the  security  to  be  so  acquired  is  subject 
to  a  prior  offering  to  existing  security 
holders  or  some  other  class  of  persons; 
and 

(2)  Other  persons  not  within  the 
purview  of  section  16(c)  of  the  Act  are 
participating  in  the  distribution  of  such 


block  of  securities  on  terms  at  least  as 
favorable  as  those  on  which  such  dealer 
is  participating  and  to  an  extent  at  least 
equal  to  the  aggregate  participation  of 
all  persons  exempted  from  the 
provisions  of  section  16(c)  of  the  Act  by 
this  paragraph.  The  performance  of  the 
functions  of  manager  of  a  distributing 
group  and  the  receipt  of  a  bona  fide 
payment  for  performing  such  functions 
shall  not,  however,  preclude  an 
exemption  that  would  otherwise  be 
available  under  this  paragraph. 

(c)  Exemption  of  sales  of  securities  to 
be  acquired.  (1)  Whenever  any  person  is 
entitled,  as  an  incident  to  his  ownership 
of  an  issued  equity  security  of  a  bank 
and  without  the  payment  of 
consideration,  to  receive  another 
security  of  the  bank  "when  issued"  or 
"when  distributed”,  the  security  to  be 
acquired  shall  be  exempt  from  the 
operation  of  section  16(c)  of  the  Act  if: 

(i)  The  sale  is  made  subject  to  the  same 
conditions  as  those  attaching  to  the  right 
of  acquisition,  (ii)  such  person  exercises 
reasonable  diligence  to  deliver  such 
security  to  the  purchaser  promptly  after 
his  right  of  acquisition  matures,  and  (iii) 
such  person  reports  the  sale  on  the 
appropriate  form  for  reporting 
transactions  by  persons  subject  to 
section  16(a)  of  the  Act. 

(2)  Section  335.412(c)  shall  not  be 
construed  as  exempting  transactions 
involving  both  a  sale  of  a  security 
“when  issued”  or  “when  distributed” 
and  a  sale  of  the  security  by  virtue  of 
which  the  seller  expects  to  receive  the 
“when  issued”  or  “when  distributed” 
security,  if  the  two  transactions 
combined  result  in  a  sale  of  more  units 
than  the  aggregate  of  those  owned  by 
the  seller  plus  those  to  be  received  by 
him  pursuant  to  his  right  of  acquisition. 

(d)  Arbitrage  transactions  under 
section  16  of  the  Act.  It  shall  be 
unlawful  for  any  director  or  officer  of  a 
bank  to  effect  any  foreign  or  domestic 
arbitrage  transaction  in  any  equity 
security  of  the  bank  unless  he  shall 
include  such  transaction  in  the 
statements  required  by  section  16(a)  of 
the  Act  and  paragraph  (a)  of  §  335.410 
and  shall  account  to  such  bank  for  the 
profits  arising  from  such  transaction,  as 
provided  in  section  16(b)  of  the  Act.  The 
provisions  of  section  16(c)  of  the  Act 
shall  not  apply  to  such  arbitrage 
transactions.  The  provisions  of 
paragraph  (a)  of  §  335.410  and  of  section 
16  of  the  Act  shall  not  apply  to  any  bona 
fide  foreign  or  domestic  arbitrage 
transaction  insofar  as  it  is  effected  by 
any  person  other  than  such  director  or 
officer  of  the  bank  issuing  such  security. 
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General  Instructions 

1.  Persons  Required  to  File  Statements. 

A  statement  on  Form  F-7  must  be  filed  in 

duplicate:  (a)  Within  10  days  of  the  effective 
date  of  the  registration  of  any  class  of  equity 
securties  of  a  bank  under  section  12  of  the 
Act  by  every  person,  whether  or  not  he  owns 
any  equity  securities  of  the  bank,  who:  (i)  Is  a 
a  director  (including  honorary  directors)  or 
officer  of  the  bank  which  is  the  issuer  of  such 
securities  or  (ii)  is  directly  or  indirectly  the 
beneficial  owner  of  more  than  10  percent  of 
such  class,  and  (b)  within  10  days  of 
becoming  so,  by  every  person  who  thereafter 
becomes  such  a  beneficial  owner,  director  or 
officer.  The  term  "officer"  refers  to 
individuals  occupying  major  policy-making 
roles,  including:  Chairman  of  the  board  of 
directors,  vice  chairman  of  the  board, 
chairman  of  the  Executive  Committee, 
president,  vice  president  (except  as  indicated 
below),  cashier,  treasurer  secretary, 
comptroller,  and  any  other  person  who 
participates  in  major  policy-making  functions. 
In  some  banks  (particularly  banks  with 
officers  bearing  such  titles  as  "Executive  Vice 
President",  “Senior  Vice  President”,  "First 
Vice  President”,  or  a  number  of  other  vice 
presidents),  some  or  all  vice  presidents  do 
not  participate  in  major  policy-making 
functions.  Such  persons  are  not  officers  for 
the  purposes  of  this  statement. 

2.  Where  Statements  Are  To  Be  Filed. 

(a)  One  manually  signed  copy  of  each 
statement  shall  be  filed  with  the  Federal 
Deposit  Insurance  Corporation,  Washington, 
D.C.  20429.  One  manually  signed  copy  thereof 
shall  also  be  filed  with  each  exchange  on 
which  any  class  of  equity  securities  of  the 
bank  is  listed  and  registered  unless  the  bank 
has.  in  accordance  with  §  335.410(a)(3), 
designated  a  single  exchange  to  receive  such 
statements. 

(b)  Statements  are  not  deemed  to  be  filed 
with  the  FDIC  or  an  exchange  until  they  are 
actually  received  by  the  FDIC  or  exchange. 

3.  Separate  Statement  for  Each  Bank. 

A  separate  statement  shall  be  filed  with 
respect  to  the  equity  securities  of  each  bank. 

4.  Date  as  of  Which  Information  Is  To  Be 
Given. 

Information  as  to  the  amount  of  securities 
beneficially  owned,  including  those  subject  to 
puts,  calls,  options,  warrants,  etc.,  shall  be 
given  as  of  the  date  on  which  the  event 
occurred  which  requires  the  filing  of  the 
statement  on  this  form. 

5.  Relationship  of  Reporting  Person  to 
Bank. 

Indicate  clearly  the  relationships  of  the 
reporting  person  to  the  bank  by  checking  the 
appropriate  box(es),  i.e.,  Director,  Officer,  10 
percent  Owner  in  item  8  of  the  statement. 

6.  Title  of  Equity  Securities  and  Classes  of 
Securities  To  Be  Reported. 

The  statement  of  the  title  of  an  equity 
security  should  clearly  distinguish  it  from  any 
securities  of  other  classes  issued  by  the  bank. 
Persons  specified  in  instruction  1,  above, 
shall  include  information  as  to  their 
beneficial  ownership  of  all  classes  of  equity 
securities  of  the  bank,  even  though  one  or 
more  of  such  classes  may  not  be  registered 
pursuant  to  section  12  of  the  Act. 


7.  Statement  Required  Although  No 
Securities  Are  Owned. 

If  any  person  required  to  file  a  statement 
on  this  form  does  not  own  any  securities 
required  to  be  reported,  a  statement  on  this 
form  shall  be  filed  to  report  that  fact. 

8.  Reporting  of  Conversion  Feature  Cases. 

(a)  When  two  or  more  securities  are  owned 
as  a  unit,  such  as  debentures  and 
transferable  warrants  to  purchase  common 
stock,  report  each  security  separately  and 
describe  the  unit  relationship  in  the 
"Comments"  space  of  the  statement.  If  one  or 
more  of  the  securities  comprising  the  unit  is 
not  required  to  be  reported,  the  other  security 
or  securities  shall  be  reported  separately  and 
the  unit  relationship  described  as  indicated 
above. 

(b)  In  reporting  the  ownership  of  a 
convertible  security  or  a  transferable 
warrant,  the  number  of  shares  or  units 
subject  to  the  conversion  privilege  and  the 
conversion  or  exercise  price  per  share  or  unit 
shall  be  set  forth  in  the  “Comments”  space. 
Transferable  warrants  issued  by  the  issuer  of 
the  security  subject  to  the  warrants  shall  be 
reported  in  the  body  of  the  statement  (in 
which  case  the  exercise  price  and  date  of 
expiration  of  the  warrant  shall  be  reported  in 
the  “Comments”  space). 

(c)  Securities  owned  indirectly  shall  be 
reported  on  separate  lines  form  those  owned 
directly  and  also  from  those  owned  through  a 
different  type  of  indirect  ownership. 

9.  Statement  of  Amounts  of  Securities. 

In  stating  amounts  of  securities  in  item  10 
of  the  statement,  give  the  face  amount  of  debt 
securities  or  the  number  of  shares  or  other 
units  of  other  securities.  In  the  case  of 
securities  owned  beneficially  through  a 
spouse,  relative  or  other  natural  person,  or 
through  a  partnership,  corporation,  trust  or 
other  entity,  the  entire  amount  of  securities 
owned  by  such  natural  person,  partnership, 
corporation,  trust  or  other  entity  shall  be 
stated.  The  person  whose  ownership  is 
reported  may,  if  he  so  desires,  also  indicate 
in  a  footnote  or  other  appropriate  manner,  the 
extent  of  his  interest  in  the  holdings  of  the 
partnership,  corporation,  trust  or  other  entity 
through  which  securities  are  beneficially 
owned. 

10.  Nature  of  Ownership  of  Securities. 

(a)  In  reporting  the  nature  of  beneficial 
ownership  of  securities,  check  the 
appropriate  column  in  item  11  of  the 
statement.  If  they  are  owned  indirectly,  state 
the  nature  of  such  indirect  ownership  in  item 
12  of  the  statement;  for  example,  “By  self  as 
trustee  for  sons",  “By  Wife”,  "By  X  Trust”, 
"By  Y  Corporation”,  etc.  If  the  securities  are 
owned  directly  and  other  securities  are 
owned  indirectly,  the  required  information 
shall  be  furnished  separately  for  each  type  of 
ownership.  Each  type  of  indirect  ownership  is 
to  be  reported  on  a  separate  line.  Securities 
held  as  joint  tenants,  tenants  in  common, 
tenants  by  the  entirety  or  as  community 
property  are  to  be  reported  as  held  directly. 

(b)  Beneficially  owned  securities  held  in 
the  name  of  the  reporting  person  or  in  the 
name  of  a  bank,  broker  or  nominee  for  the 
account  of  the  reporting  person  shall  be 


reported  as  directly  owned  by  him.  A  person 
is  regarded  as  the  indirect  beneficial  owner 
of  securities  held  in  the  name  of  another 
person  if,  by  reason  of  any  contract, 
understanding,  relationship,  including  a 
family  relationship,  or  arrangement,  such 
person  obtains  therefrom  benefits 
substantially  equivalent  to  those  of 
ownership.  For  example,  a  person  may  be  the 
indirect  beneficial  owner  of  securities  held  in 
the  name  of  a  spouse,  relative  or  other  person 
if  such  person  may  obtain  therefrom  benefits 
substantially  equivalent  to  those  of 
ownership.  A  person  may  also  be  the  indirect 
beneficial  owner  of  securities  held  in  the 
name  of  a  partnership,  corporation,  trust  or 
other  entity  if  such  person  or  a  spouse  or 
relative  of  such  person,  individually  or 
collectively,  may  exercise  a  controlling 
influence  over  the  purchase,  sale  or  voting  of 
such  securities. 

11.  Transferable  Warrants,  Puts,  Calls, 
Options  and  Other  Rights. 

Transferable  warrants,  options,  puts,  and 
calls,  any  combination  of  puts  and  calls,  such 
as  spreads,  straddles,  strips  and  straps  (all 
hereinafter  referred  to  as  options),  should  be 
reported  in  the  “Comments"  space.  Title  of 
securities  subject  to  the  option,  the  nature  of 
the  option,  the  amount  of  securities  subject  to 
the  option  (see  instruction  9),  the  purchase  or 
sale  price  of  the  securities  subject  to  the 
options  and  the  date  of  expiration  of  the 
option  shall  be  stated.  In  reporting  the  nature 
of  the  option,  state  whether  it  represents  a 
right  to  buy,  a  right  to  sell,  an  obligation  to 
buy  or  an  obligation  to  sell,  the  securities 
subject  to  the  option.  If  a  warrant  is  not 
presently  exercisable,  state  the  price  at 
which  it  will  first  become  exercisable.  If  a 
warrant,  put,  call  or  option  is  exercisable  at 
various  increasing  prices,  state  the  price  at 
which  it  is  presently  exercisable. 

12.  Inclusion  of  Additional  Information. 

A  statement  may  include  any  additional 

information  or  explanation  deemed  relevant 
by  the  person  filing  the  statement.  If 
additional  space  is  necessary  for 
explanation,  attach  a  separate  sheet  to  the 
form. 

13.  Signature. 

If  the  statement  is  filed  for  a  corporation, 
partnership,  trust  or  other  entity,  the  name  of 
the  organization  shall  appear  over  the 
signature  of  the  officer  or  other  person 
authorized  to  sign  the  statement.  If  the 
statement  is  filed  for  an  individual,  it  shall  be 
signed  by  him  or  specifically  on  his  behalf  by 
a  person  authorized  to  sign  for  him.  If  signed 
on  his  behalf  by  another  person,  the  authority 
of  such  person  to  sign  the  statement  shall  be 
confirmed  to  the  FDIC  in  writing  as  soon  as 
practicable  by  the  individual  for  whom  the 
statement  is  filed,  unless  such  a  confirmation 
which  is  still  in  effect  is  on  file  with  the  FDIC. 
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General  Instructions 

1.  Persons  Required  To  File  Statements,  (a) 
A  statement  on  Form  F-8  is  to  be  filed  in 
duplicate  on  or  before  the  10th  day  after  the 
end  of  each  month  in  which  any  change  in 
beneficial  ownership  has  occurred,  by  every 
person:  (1)  Who  at  any  time  during  any 
calendar  month  was:  (i)  Directly  or  indirectly 
the  beneficial  owner  of  more  than  10  percent 
of  any  class  of  equity  securities  of  a  bank 
registered  under  section  12  of  the  Act  or  (ii)  a 
director  (including  honorary  directors)  or 
officer  of  the  bank  which  is  the  issuer  of  such 
securities,  and  (2)  who  during  such  month 
had  any  change  in  the  nature  or  amount  of 
his  beneficial  ownership  of  any  class  of 
equity  securities  of  such  bank.  The  term 
‘‘officer"  means  a  chairman  of  the  board  of 
directors,  vice  chairman  of  the  board, 
chairman  of  the  Executive  Committee, 
president,  vice  presiderit  (except  as  indicated 
in  the  next  sentence),  cashier,  treasurer, 
secretary,  comptroller,  and  any  other  person 
who  participates  in  major  policy-making 
functions  of  the  bank.  In  some  banks 
(particularly  banks  with  officers  bearing  titles 
such  as  executive  vice  president,  senior  vice 
president,  or  first  vice  president,  as  well  as  a 
number  of  “Vice  Presidents”),  some  or  all 
“Vice  Presidents”  do  not  participate  in  major 
policy-making  functions.  Such  persons  are 
not  officers  for  the  purposes  of  this  statement. 

(b)  Not  more  than  one  report  need  be  filed 
to  report  any  holdings  of  a  bank's  securities 
or  with  respect  to  any  transaction  in  such 
securities  held  by  a  trust,  regardless  of  the 
number  of  officers,  directors,  or  10  percent 
stockholders  who  are  either  trustees,  settlors, 
or  beneficiaries  of  a  trust  if  the  report  filed 
discloses  the  name  of  all  trustees,  settlors, 
and  beneficiaries  who  are  officers,  directors, 
or  10  percent  stockholders.  A  person  having 
an  interest  only  as  a  beneficiary  of  a  trust 
shall  not  be  required  to  file  any  such  report 
so  long  as  he  relies  in  good  faith  upon  an 
understanding  that  the  trustees  of  such  trust 
will  file  whatever  reports  might  otherwise  be 
required  of  such  beneficiary. 

2.  Where  Statements  Are  To  Be  Filed,  (a) 
One  manually  signed  copy  of  each  statement, 
shall  be  filed  with  the  Federal  Deposit 
Insurance  Corporation,  Washington,  D.C. 
20429.  One  manually  signed  copy  thereof 
shall  also  be  filed  with  each  exchange  on 
which  any  class  of  equity  securities  of  the 
company  is  listed  and  registered  unless  the 
bank  has,  in  accordance  with  §  355.410(a)(3). 
designated  a  single  exchange  to  receive 
statements. 

(b)  Statements  are  not  deemed  to  be  filed 
with  the  FDIC  or  an  exchange  until  they  are 
actually  received  by  the  FDIC  or  exchange. 

3.  Separate  Statement  for  Each  Bank.  A 
separate  statement  shall  be  filed  with  respect 
to  the  equity  securities  of  each  bank. 

4.  Relationship  of  Reporting  Person  to 
Bank.  Indicate  clearly  the  relationship  of  the 
reporting  person  to  the  bank  by  checking  the 
appropriate  box(es),  i.e.,  Director,  Officer,  10 
percent  Owner,  in  item  8  of  the  statement. 

5.  Title  of  Equity  Securities  and  Classes  of 
Securities  to  be  Reported. 


The  statement  of  the  title  of  an  equity 
security  should  clearly  distinguish  it  from  any 
securities  of  other  classes  issued  by  the  bank. 
Persons  reporting  under  section  16(a)  of  the 
Act  shall  include  information  as  to  changes  in 
the  amount  of  securities  beneficially  owned, 
changes  in  the  nature  of  beneficial 
ownership,  and  the  amount  of  their  beneficial 
ownership  at  the  end  of  the  month  of  all 
classes  of  equity  securities  of  the  bank  even 
though  one  or  more  of  such  classes  may  not 
be  registered  under  section  12  of  the  Act. 

6.  All  Transactions  to  be  Reported. 

Every  transaction  shall  be  reported  even 

though  acquisitions  and  dispositions  during 
the  month  are  equal,  or  the  change  involves 
only  the  nature  of  ownership,  such  as  a 
change  from  indirect  ownership  through  a 
trust  or  corporation  to  direct  ownership  by 
the  reporting  person. 

7.  Reporting  of  Transactions. 

(a)  In  reporting  the  acquisition  or 
disposition  of  a  convertible  security  or  a 
transferable  warrant,  the  number  of  shares  or 
units  subject  to  the  conversion  privilege  or 
warrant  and  the  conversion  or  exercise  price 
per  share  or  unit  shall  be  set  forth  in  the 
“Comments”  space.  When  a  convertible 
security  is  converted  or  a  warrant  is 
exercised,  the  amount  of  securities  acquired 
as  a  result  of  such  conversion  or  exercise 
shall  be  reported  and,  in  addition,  the 
disposition  of  the  convertible  security  or 
warrant  shall  be  reported  as  a  separate 
transaction. 

(b)  The  acquisition,  disposition,  exercise,  or 
expiration  or  cancellation  of  a  put,  call, 
option  or  other  right  or  obligation  to  buy  or 
sell  securities  (all  hereinafter  referred  to  as 
options)  is  deemed  to  effect  a  change  in 
beneficial  ownership  of  the  security  to  which 
the  option  relates  and  shall  be  reported  in  the 
“Comments"  space.  If  the  option  is  exercised, 
the  transaction  shall  be  reported  in  the 
“Comments”  space  and  the  acquisition  or 
disposition  of  the  security  subject  to  the 
warrants  shall  be  reported  in  the  body  of  the 
statement.  Transferable  warrants  issued  by 
the  issuer  of  the  security  subject  to  the 
warrants  shall  be  reported  (in  which  case  the 
exercise  price  and  date  of  expiration  of  the 
warrant  shall  be  reported  in  the  "Comments" 
space). 

8.  Date  of  Transaction. 

In  giving  the  dates  required,  the  month,  day 
and  year  shall  be  given.  Dates  may  be 
abbreviated:  for  example,  January  9, 1975, 
may  be  expressed  at  1/9/75.  The  date  shall 
be  set  forth  opposite  the  transaction  to  which 
it  relates.  In  the  case  of  market  transactions, 
the  trade  date  shall  be  given  and  in  the  case 
of  stock  splits,  stock  dividends,  etc.,  the 
record  date  shall  be  given. 

9.  Character  of  Transaction. 

(a)  In  reporting  the  character  of  a 
transaction  in  item  11  of  the  statement,  select 
the  category  below  which  most  clearly  states 
the  character  of  the  transaction  reported: 

A.  Open  Market  Purchase 

B.  Open  Market  Sale 

C.  Private  Purchase 


D.  Private  Sale 

E.  Acquired  by  Inheritance 

F.  Disposed  of  by  Bequest 

G.  Stock  Split 

H.  Exercise  of  Opinions 

I.  Exchange  or  Conversion 

J.  Exercise  of  Rights 

K.  Acquired  by  Gift 

L.  Disposed  of  by  Gift 

M.  Redeemed  (called,  matured,  retired) 

N.  Stock  Dividend 

O.  Exercise  of  Warrants 

P.  Other  (specify) 

(b)  In  reporting  the  character  of  option  type 
transactions  in  the  “Comments"  space,  select 
the  category  below  which  most  closely  states 
the  character  of  the  transaction  reported: 

A.  Purchase  of  Put  or  Call 

B.  Sale  of  Put  or  Call 

C.  Exercise  of  Put  or  Call 

D.  Expiration  of  Put  or  Call 

E.  Cancellation  of  Put  or  Call 

F.  Acquisition  of  Other  Option 

G.  Disposition  of  Other  Option 

H.  Exercise  of  Other  Option 

I.  Expiration  of  Other  Option 

J.  Cancellation  of  Other  Option 

(c)  If  the  transaction  was  with  the  bank,  so 
state. 

10.  Statement  of  Amounts  of  Securities. 

In  stating  amounts  of  securities  in  items  12, 
13, 14  and  16  of  the  statement,  and  in  the 
“Comments"  space,  give  the  face  amount  of 
convertible  debt  securities  or  the  number  of 
shares  of  stock  or  other  units  of  other 
securities.  In  item  12  of  the  statement, 
indicate  the  total  number  of  shares  of  each 
security  reported  on  the  last  statement  at  the 
beginning  of  the  month.  In  the  case  of 
securities  owned  beneficially  through  a 
spouse,  relative  or  other  natural  person,  or 
through  a  partnership,  corporation,  trust  or 
other  entity,  the  entire  amount  of  securities 
involved  in  the  transaction  or  owned  by  such 
natural  person,  partnership,  corporation,  trust 
or  other  entity  shall  be  stated.  The  person 
whose  ownership  is  reported  may,  if  he  so 
desires,  also  indicates  in  a  footnote  or  other 
appropriate  manner,  the  extent  of  his  interest 
in  the  transaction  or  holdings  of  the 
partnership,  corporation,  trust  or  other  entity 
through  which  securities  are  beneficially 
owned. 

11.  Nature  of  Ownership  of  Securities. 

(a)  In  reporting  the  nature  of  ownership  of 
securities,  check  the  appropriate  column  in 
item  17  of  the  statement.  If  they  are  owned 
indirectly,  state  the  nature  of  such  indirect 
ownership  in  item  18  of  the  statement;  for 
example,  "By  self  as  trustee  for  sons",  "By 
wife",  "By  X  Trust",  “By  Y  Corporation”,  etc. 
If  the  securities  are  owned  directly  and  other 
securities  are  owned  indirectly,  the  required 
information  shall  be  furnished  separately  for 
each  type  of  ownership.  Each  type  of  indirect 
ownership  is  to  be  reported  on  a  separate 
line.  Securities  held  as  joint  tenants,  tenants 
in  common,  tenants  by  the  entirety  or  as 
community  property  are  to  be  reported  as 
held  directly. 


Federal  Register  /  Vol.  46,  No.  86  /  Tuesday,  May  5,  1981  /  Rules  and  Regulations 


25267 


(b)  Beneficially  owned  securities  held  in 
the  name  of  the  reporting  person  or  in  the 
name  of  a  bank,  broker  or  nominee  for  the 
account  of  the  reporting  person  shall  be 
reported  as  directly  owned  by  him.  A  person 
is  regarded  as  the  indirect  beneficial  owner 
of  securities  held  in  the  name  of  another 
person  if  by  reason  of  any  contract, 
understanding,  relationship,  including  a 
family  relationship,  or  arrangement,  such 
person  obtains  therefrom  benefits 
substantially  equivalent  to  those  of 
ownership.  For  example,  a  person  may  be  the 
indirect  beneficial  owner  of  securities  held  in 
the  name  of  a  spouse,  a  relative  or  other 
person  if  such  person  may  obtain  therefrom 
benefits  substantially  equivalent  to  those  of 
ownership.  A  person  may  also  be  the  indirect 
beneficial  owner  of  securities  held  in  the 
name  of  a  partnership,  corporation,  trust  or 
other  entity  if  such  person  or  a  spouse  or 
relative  of  such  person,  individually  or 
collectively,  may  exercise  a  controlling 
influence  over  the  purchase,  sale  or  voting  of 
such  securities. 

12.  Purchase  or  Sale  Price  of  Securities. 

(a)  If  any  transaction  reported  involved  a 
purchase  or  sale  of  securities  for  cash  or  an 
obligation  to  pay  cash,  including  the  exercise 
of  an  option  state  in  item  15  the  purchase 
price  per  share  or  other  unit  exclusive  of 
brokerage  commissions  or  other  costs  of 
execution.  If  the  transaction  was  only  partly 
for  cash  and  partly  for  other  consideration, 
state  the  amount  of  cash  per  share  or  other 
unit  and  the  nature  of  the  additional 
consideration.  If  the  transaction  does  not 
involve  cash,  describe  the  nature  of  the 
consideration  given. 

(b)  If  an  option  reported  in  the  "Comments" 
space  is  exercisable  at  varying  increasing 
prices,  state  in  item  15  the  price  at  which  it  is 
presently  exercisable. 

13.  Beneficial  Ownership  at  End  of  Month. 

Beneficial  ownership  at  the  end  of  the 

month  of  all  accounts  required  to  be  reported 
shall  be  shown  even  though  there  has  been 
no  change  during  the  month  in  the  ownership 
of  securities  of  one  or  more  class  or  accounts. 
For  example,  a  person  reporting  a  transaction 
relating  to  common  stock  shall,  in  addition  to 
providing  all  the  required  information  relating 
to  such  transaction,  report  the  amount  of 
preferred  stock,  convertible  debentures,  etc., 
owned  at  the  end  of  the  month.  In  addition, 
any  options  owned  at  the  end  of  the  month 
should  be  reported  in  the  “Comments”  space. 

14.  Transferable  Warrants,  Puts,  Calls, 
Options  and  Other  Rights — “ Comments  ” 
Space. 

Transferable  warrants,  options,  “puts”  and 
"calls”,  any  combination  of  “puts"  and 
“calls”,  such  as  spreads,  straddles,  strips  and 
straps  (all  hereinafter  referred  to  as  options), 
should  be  reported  in  the  “Comments"  space 
of  the  form.  Title  of  securities  subject  to  the 
option,  the  nature  of  the  option,  the  date  of 
the  transaction  (see  instruction  8),  the  amount 
of  securities  subject  to  the  option  (see 
instruction  10),  the  purchase  or  sale  price  of 
the  securities  subject  to  the  option,  the 
character  of  the  transaction  (see  instruction 
9),  and  the  date  of  expiration  of  the  option 
shall  be  stated.  In  reporting  the  nature  of  the 
option  state  whether  it  represents  a  right  to 
buy,  a  right  to  sell,  an  obligation  to  buy  or  an 


obligation  to  sell,  the  securities  subject  to  the 
option.  If  the  warrant  is  not  presently 
exercisable,  state  the  price  at  which  it  will 
first  become  exercisable.  If  a  warrant,  put, 
call  or  option  is  exercisable  at  various 
increasing  prices,  state  the  price  at  which  it  is 
presently  exercisable. 

15.  Inclusion  of  Additional  Information. 

A  statement  may  include  any  additional 

information  or  explanation  deemed  relevant 
by  the  person  filling  the  statement.  If 
additional  space  is  needed,  attach  a  separate 
sheet  to  the  form. 

16.  Signature. 

If  the  statement  is  filed  for  a  corporation, 
partnership,  trust,  etc.,  the  name  of  the 
organization  shall  appear  over  the  signature 
of  the  officer  or  other  person  authorized  to 
sign  the  statement.  If  the  statement  is  filed  for 
an  individual,  it  shall  be  signed  by  him  or 
specifically  on  his  behalf  by  another  person, 
the  authority  of  such  person  to  sign  the 
statement  shall  be  confirmed  to  the  FDIC  in 
writing  as  soon  as  practicable  by  the 
individual  for  whom  the  statement  is  filed, 
unless  such  a  confirmation  which  is  still  in 
effect  is  on  file  with  the  FDIC. 

Subpart  E— Tender  Offers 

§  335.501  Scope  and  definitions  applicable 
to  subpart  E  (the  “tender  offer 
regulations”). 

(a)  Scope.  Subpart  E  (the  "tender  offer 
regulations”)  shall  apply  to  any  tender 
offer  which  is  subject  to  section  14(d)(1) 
of  the  Act,  including,  but  not  limited  to, 
any  tender  offer  for  securities  of  a  class 
described  in  that  section  which  is  made 
by  an  affiliate  of  the  bank  issuer  of  such 
class. 

(b)  Definitions.  Unless  the  context 
otherwise  requires,  all  terms  used  in  the 
tender  offer  regulations  have  the  same 
meaning  as  in  the  Act  and  in  §  335.102. 

In  addition,  for  purposes  of  section  14(d) 
of  the  Act  and  the  tender  offer 
regulations,  the  following  definitions 
apply: 

(1)  The  term  “bidder"  means  any 
person  who  makes  a  tender  offer  or  on 
whose  behalf  a  tender  offer  is  made: 
Provided,  however,  That  the  term  does 
not  include  a  bank  which  makes  a 
tender  offer  for  securities  of  any  class  of 
which  it  is  the  issuer. 

(2)  The  term  “subject  bank"  means 
any  issuer  of  securities  which  are  sought 
by  a  bidder  pursuant  to  a  tender  offer. 

(3)  The  term  “security  holders"  means 
holders  of  record  and  beneficial  owners 
of  securities  which  are  the  subject  of  a 
tender  offer. 

(4)  the  term  “beneficial  owner"  shall 
have  the  same  meaning  as  that  set  forth 
in  §  335.403:  Provided,  however,  That, 
except  with  respect  to  §  335.503  and 
335.509(d)  and  item  6  of  Form  F-13,  the 
term  shall  not  include  a  person  who 
does  not  have  or  share  investment 
power  or  who  is  deemed  to  be  a 


beneficial  owner  by  virtue  of 
§  335.403(d)(1). 

(5)  The  term  “tender  offer  material" 
means: 

(i)  The  bidder’s  formal  offer,  including 
all  the  material  terms  and  conditions  of 
the  tender  offer  and  all  amendments 
thereto; 

(ii)  The  related  transmittal  letter 
(whereby  securities  of  the  subject  bank 
which  are  sought  in  the  tender  offer  may 
be  transmitted  to  the  bidder  or  its 
depositary)  and  all  amendments  thereto; 
and 

(iii)  Press  releases,  advertisements, 
letters  and  other  documents  published 
by  the  bidder  or  sent  or  given  by  the 
bidder  to  security  holders  which, 
directly  or  indirectly,  solicit,  invite  or 
request  tenders  of  the  securities  being 
sought  in  the  tender  offer. 

(6)  The  term  “executive  officer" 
means  the  president,  secretary, 
treasurer,  any  vice  president  in  charge 
of  a  principal  business  function  (such  as 
sales,  administration  or  finance)  or  any 
other  person  who  performs  similar 
policy  making  functions  for  a 
corporation. 

(7)  The  term  “business  day"  means 
any  day,  other  than  Saturday,  Sunday  or 
a  Federal  holiday,  and  shall  consist  of 
the  time  period  from  12:01  a.m.  through 
12:00  midnight  Eastern  time.  In 
computing  any  time  period  under  section 
14(d)(5)  or  section  14(d)(6)  of  the  Act  or 
under  these  tender  offer  regulations  the 
date  of  the  event  which  begins  the 
running  of  such  time  period  shall  be 
included  except  that  if  such  event 
occurs  on  other  than  a  business  day 
such  period  shall  begin  to  run  on  and 
shall  include  the  first  business  day 
thereafter. 

(8)  The  term  "security  position  listing" 
means,  with  respect  to  securities  of  any 
issuer  held  by  a  registered  clearing 
agency  in  the  name  of  the  clearing 
agency  or  its  nominee,  a  list  of  those 
participants  in  the  clearing  agency  on 
whose  behalf  the  clearing  agency  holds 
the  issuer’s  securities  and  of  the 
participants’  respective  positions  in  such 
securities  as  of  a  specified  date. 

§  335.502  Date  of  commencement  of  a 
tender  offer. 

(a)  Commencement.  A  tender  offer 
shall  commence  for  the  purposes  of 
section  14(d)  of  the  Act  and  the  rules 
promulgated  thereunder  at  12:01  a.m.  on 
the  date  when  the  first  of  the  following 
events  occurs: 

(1)  The  long  form  publication  of  the 
tender  offer  is  first  published  by  the 
bidder  under  §  335.504(a)(1); 
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(2)  The  summary  advertisement  of  the 

tender  offer  is  first  published  by  the 
bidder  under  §  335.504(a)(2);  • 

(3)  The  summary  advertisement  or  the 
long  form  publication  of  the  tender  offer 
is  first  published  by  the  bidder  under 

§  335.504(a)(3); 

(4)  Definitive  copies  of  a  tender  offer, 
in  which  the  consideration  offered  by 
the  bidder  consists  of  securities 
registered  under  the  Securities  Act  of 
1933  (15  U.S.C.  77),  are  first  published  or 
sent  or  given  by  the  bidder  to  security 
holders;  or 

(5)  The  tender  offer  is  first  published 
or  sent  or  given  to  security  holders  by 
the  bidder  by  any  means  not  otherwise 
referred  to  in  §  335.502  (a)(1)  through 

(a)(4). 

(b)  Public  announcement.  A  public 
announcement  by  a  bidder  through  a 
press  release,  newspaper  advertisement 
or  public  statement  which  includes  the 
information  in  §  335.502(c)  with  respect 
to  a  tender  offer  in  which  the 
consideration  consists  solely  of  cash 
and/or  securities  exempt  from 
registration  under  section  3  of  the 
Securities  Act  of  1933  (15  U.S.C.  77)  shall 
be  deemed  to  constitute  the 
commencement  of  a  tender  offer  under 
§  335.502(a)(5)  except  that  such  tender 
offer  shall  not  be  deemed  to  be  first 
published  or  sent  or  given  to  security 
holders  by  the  bidder  under 
§  335.502(a)(5)  on  the  date  of  such  public 
announcement  if  within  five  business 
days  of  such  public  announcement,  the 
bidder  either: 

(1)  Makes  a  subsequent  public 
announcement  stating  that  the  bidder 
has  determined  not  to  continue  with 
such  tender  offer,  in  which  event 

§  335.502(a)(5)  shall  not  apply  to  the 
initial  public  announcement;  or 

(2)  Complies  with  §  335.503(a)  and 
contemporaneously  disseminates  the 
disclosure  required  by  §  335.506  to 
security  holders  under  §  335.504  or 
otherwise  in  which  event: 

(i)  The  date  of  commencement  of  such 
tender  offer  under  §  335.502(a)  will  be 
determined  by  the  date  on  which 
information  required  by  §  335.506  is  first 
published  or  sent  or  given  to  security 
holders  under  §  335.504  or  otherwise; 
and 

(ii)  Notwithstanding  the  preceding 
paragraph,  section  14(d)(7)  of  the  Act 
shall  be  deemed  to  apply  to  such  tender 
offer  from  the  date  of  such  public 
announcement. 

(c)  Information.  The  information 
referred  to  in  paragraph  (b)  of  this 
section  is. as  follows: 

(1)  The  identity  of  the  bidden 

(2)  The  identity  of  the  subject  bank; 
and 


(3)  The  amount  and  class  of  securities 
being  sought  and  the  price  or  range  of 
prices  being  offered  therefor. 

(d)  Announcements  not  resulting  in 
commencement.  A  public  announcement 
by  a  bidder  through  a  press  release, 
newspaper  advertisement  or  public 
statement  which  only  discloses  the 
information  in  §  335.502  (d)(1)  through 
(d)(3)  concerning  a  tender  offer  in  which 
the  consideration  consists  solely  of  cash 
and/or  securities  exempt  from 
registration  under  section  3  of  the 
Securities  Act  of  1933  (15  U.S.C.  77)  shall 
not  be  deemed  to  constitute  the 
commencement  of  a-tender  offer  under 

§  335.502(a)(5). 

(1)  The  identity  of  the  bidder; 

(2)  The  identity  of  the  subject  bank; 
and 

(3)  A  statement  that  the  bidder 
intends  to  make  a  tender  offer  in  the 
future  for  a  class  of  equity  securities  of 
the  subject  bank  which  statement  does 
not  specify  the  amount  of  securities  of 
such  class  to  be  sought  or  the 
consideration  to  be  offered  therefor. 

(e)  Announcement  made  under  SEC 
Rule  135.  A  public  announcement  by  a 
bidder  through  a  press  release, 
newspaper  advertisement  or  public 
statement  which  discloses  only  the 
information  in  SEC  Rule  135(a)(4)  (17 
CFR  230.135(a)(4))  concerning  a  tender 
offer  in  which  the  consideration  consists 
solely  or  in  part  of  securities  to  be 
registered  under  the  Securities  Act  of 
1933  (15  U.S.C.  77)  shall  not  be  deemed 
to  constitute  the  commencement  of  a 
tender  offer  under  §  335.502(a)(5); 
Provided  That  such  bidder  files  a 
registration  statement  with  the  SEC 
concerning  the  securities  promptly  after 
the  public  announcement. 

§  335.503  Filing  and  transmission  of 
tender  offer  statement 

(a)  Filing  and  transmittal.  No  bidder 
shall  make  a  tender  offer  if,  after 
consummation  thereof,  such  bidder 
would  be  the  beneficial  owner  of  more 
than  5  percent  of  the  class  of  the  subject 
bank’s  securities  for  which  the  tender 
offer  is  made,  unless  as  soon  as 
practicable  on  the  date  of  the 
commencement  of  the  tender  offer  the 
bidder: 

(1)  Files  with  the  FDIC  six  copies  of  a 
Tender  Offer  Statement  on  Form  F-13 

(§  335.512),  including  all  exhibits  thereto; 

(2)  Hand  delivers  a  copy  of  such  Form 
F-13,  including  all  exhibits  thereto; 

(i)  To  the  subject  bank  at  its  principal 
executive  office;  and 

(ii)  To  any  other  bidder,  which  has 
filed  a  Form  F-13  with  the  FDIC  relating 
to  a  tender  offer  which  has  not  yet 
terminated  for  the  same  class  of 
securities  of  the  subject  bank,  at  such 


bidder’s  principal  executive  office  or  at 
the  address  of  the  person  authorized  to 
receive  notices  and  communications 
(which  is  disclosed  on  the  cover  sheet  of 
such  other  bidder’s  Form  F-13); 

(3)  Gives  telephonic  notice  of  the 
information  required  by  §  335.506(e)(2) 

(i)  and  (ii)  and  mails  by  means  of  first 
class  mail  a  copy  of  such  Form  F-13, 
including  all  exhibits  thereto: 

(i)  To  each  national  securities 
exchange  where  such  class  of  the 
subject  bank’s  securities  is  registered 
and  listed  for  trading  (which  may  be 
based  upon  information  contained  in  the 
subject  bank’s  most  recent  Annual 
Report  on  Form  F-2  (§  335.312)  filed 
with  the  FDIC  unless  the  bidder  has 
reason  to  believe  that  such  information 
is  not  current)  which  telephonic  notice 
shall  be  made  when  practicable  prior  to 
the  opening  of  such  exchange;  and 

(ii)  To  the  National  Association  of 
Securities  Dealers,  Inc.  (“NASD")  if  such 
class  of  the  subject  bank’s  securities  is 
authorized  for  quotation  in  the 
NASDAQ  interdealer  quotation  system. 

(b)  Additional  materials.  The  bidder 
shall  file  with  the  FDIC  six  copies  of  any 
additional  tender  offer  materials  as  an 
exhibit  to  the  Form  F-13  required  by  this 
section,  and  if  a  material  change  occurs 
in  the  information  set  forth  in  such  Form 
F-13,  six  copies  of  an  amendment  to 
Form  F-13  (each  of  which  shall  include 
all  exhibits  other  than  those  required  by 
item  11(a)  of  Form  F-13)  disclosing  such 
change  and  shall  send  a  copy  of  such 
additional  tender  offer  material  or  such 
amendment  to  the  subject  bank  and  to 
any  exchange  and/or  the  NASD,  as 
required  by  paragraph  (a)  of  this  section, 
promptly  but  not  later  than  the  date 
such  additional  tender  offer  material  or 
such  change  is  first  published,  sent  or 
givtn  to  security  holders. 

(c)  Certain  announcements. 
Notwithstanding  §  335.503(b),  if  the 
additional  tender  offer  material  or  an 
amendment  to  Form  F-13  discloses  only 
the  number  of  shares  deposited  to  date, 
and/or  announces  an  extension  of  the 
time  during  which  shares  may  be 
tendered,  then  the  bidder  may  file  such 
tender  offer  material  or  amendment  and 
send  a  copy  of  such  tender  offer 
material  or  amendment  to  the  subject 
bank,  any  exchange  and/or  the  NASD, 
as  required  by  §  335.503(a),  promptly 
after  the  date  such  tender  offer  material 
is  first  published  or  sent  or  given  to 
security  holders. 

§  335.504  Dissemination  of  certain  tender 
offers. 

(a)  Materials  deemed  published  or 
sent  or  given.  A  tender  offer  in  which 
the  consideration  consists  solely  of  cash 
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and/or  securities  exempt  from 
registration  under  section  3  of  the 
Securities  Act  of  1933  (15  USC  77)  shall 
be  deemed  "published  or  sent  or  given 
to  security  holders”  within  the  meaning 
of  section  14(d)(1)  of  the  act  if  the  bidder 
complies  with  all  of  the  requirements  of 
any  one  of  the  following  sub- 
paragraphs:  Provided,  however,  That 
any  such  tender  offers  may  be  published 
or  sent  or  given  to  security  holders  by 
other  methods,  but  with  respect  to 
summary  publication,  and  the  use  of 
stockholder  lists  and  security  position 
listings  under  §  335.505,  only 
§  335.504(a)  (2)  and  (3)  can  be  followed. 

(1)  Long-form  publication.  The  bidder 
makes  adequate  publication  in  a 
newspaper  or  newspapers  of  long-form 
publication  of  the  tender  offer. 

(2)  Summary  publication,  (i)  The 
bidder  makes  adequate  publication  in  a 
newspaper  or  newspapers  of  a  summary 
advertisement  of  the  tender  offer;  and 

(ii)  Mails  by  first  class  mail  or 
otherwise  furnishes  with  reasonable 
promptness  the  bidder’s  tender  offer 
materials  to  any  security  holder  who 
requests  such  tender  offer  materials  in 
response  to  the  summary  advertisement 
or  otherwise. 

(3)  Use  of  stockholder  lists  and 
security  position  listings.  Any  bidder 
using  stockholder  lists  and  security 
position  listings  under  §  335.505  shall 
comply  with  §  335.504  (a)(1)  or  (a)(2)  on 
or  prior  to  the  date  of  the  bidder’s 
request  for  such  lists  or  listing  under 

§  335.505(a). 

(b)  Adequate  publication.  Depending 
on  the  facts  and  circumstances  involved, 
adequate  publication  of  a  tender  offer 
under  this  section  may  require 
publication  in  a  newspaper  with  a 
national  circulation  or  may  only  require 
publication  in  a  newspaper  with 
metropolitan  or  regional  circulation  or 
may  require  publication  in  a 
combination  thereof:  Provided,  however, 
That  publication  in  all  editions  of  a 
daily  newspaper  with  a  national 
circulation  shall  be  deemed  to  constitute 
adequate  publication. 

(c)  Publication  of  changes.  If  a  tender 
offer  has  been  published  or  sent  or  given 
to  security  holders  by  one  or  more  of  the 
methods  enumerated  in  §  335.504(a),  a 
material  change  in  the  information 
published,  sent  or  given  to  security 
holders  shall  be  promptly  disseminated 
to  security  holders  in  a  manner 
reasonably  designed  to  inform  security 
holders  of  such  change:  Provided, 
however,  That  if  the  bidder  has  elected 
under  §  335.505(f)(1)  to  require  the 
subject  bank  to  disseminate 
amendments  disclosing  material 
changes  to  the  tender  offer  materials 
under  §  335.505  the  bidder  shall 


disseminate  material  changes  in  the 
information  published  or  sent  or  given  to 
security  holders  at  least  pursuant  to 
§  335.505. 

§  335.505  Dissemination  of  certain  tender 
offers  by  the  use  of  stockholder  lists  and 
security  position  listings. 

(a)  Obligations  of  the  subject  bank. 
Upon  receipt  by  a  subject  bank  at  its 
principal  executive  offices  of  a  bidder’s 
written  request,  meeting  the 
requirements  of  §  335.505(e),  the  subject 
bank  shall  comply  with  the  following 
sub-paragraphs. 

(1)  The  subject  bank  shall  notify 
promptly  transfer  agents  and  any  other  - 
persons  who  will  assist  the  subject  bank 
in  complying  with  the  requirements  of 
this  section  of  the  receipt  by  the  subject 
bank  of  a  request  by  a  bidder  under  this 
section. 

(2)  The  subject  bank  shall  promptly 
ascertain  whether  the  most  recently 
prepared  stockholder  list,  written  or 
otherwise,  within  the  access  of  the 
subject  bank  was  prepared  as  of  a  date 
earlier  than  ten  business  days  before  the 
date  of  the  bidder’s  request  and,  if  so, 
the  subject  bank  shall  promptly  prepare 
or  cause  to  be  prepared  a  stockholder 
list  as  of  the  most  recent  practicable 
date  which  shall  not  be  more  than  ten 
business  days  before  the  date  of  the 
bidder’s  request. 

(3)  The  subject  bank  shall  make  an 
election  to  comply  and  shall  comply 
with  all  of  the  provisions  of  either 

§  335.505(b)  or  (c).  The  subject  bank's 
election  once  made  shall  not  be 
modified  or  revoked  during  the  bidder’s 
tender  offer  and  extensions  thereof. 

(4)  No  later  than  the  second  business 
day  after  the  date  of  the  bidder’s 
request,  the  subject  bank  shall  orally 
notify  the  bidder,  which  notification 
shall  be  confirmed  in  writing,  of  the 
subject  bank's  election  made  under 

§  335.505(a)(3).  Such  notification  shall 
indicate  (i)  the  approximate  number  of 
security  holders  of  the  class  of  securities 
being  sought  by  the  bidder,  and  (ii)  if  the 
subject  bank  elects  to  comply  with 
§  335.505(b),  appropriate  information 
concerning  the  location  for  delivery  of 
the  bidder's  tender  offer  materials  and 
the  approximate  direct  costs  incidental 
to  the  mailing  to  security  holders  of  the 
bidder’s  tender  offer  materials  computed 
in  accordance  with  §  335.505(g)(2). 

(b)  Mailing  of  tender  offer  materials 
by  the  subject  bank.  A  subject  bank 
which  elects  under  §  335.505(a)(3)  to 
comply  with  the  provisions  of  this 
paragraph  shall  perform  the  acts 
prescribed  by  the  following 
subparagraphs. 

(1)  The  subject  bank  shall  promptly 
contact  each  participant  named  on  the 


most  recent  security  position  listing  of 
any  clearing  agency  within  the  access  of 
the  subject  bank  and  make  inquiry  of 
each  participant  as  to  the  approximate 
number  of  beneficial  owners  of  the 
subject  bank  securities  being  sought  in 
the  tender  offer  held  by  each  such 
participant. 

(2)  No  later  than  the  third  business 
day  after  delivery  of  the  bidder’s  tender 
offer  materials  under  §  335.505(g)(1),  the 
subject  bank  shall  begin  to  mail  or  cause 
to  be  mailed  by  means  of  first  class  mail 
a  copy  of  the  bidder's  tender  offer 
materials  to  each  person  whose  name 
appears  as  a  record  holder  of  the  class 
of  securities  for  which  the  offer  is  made 
on  the  most  recent  stockholder  list 
referred  to  in  §  335.505(a)(2).  The  subject 
bank  shall  use  its  best  efforts  to 
complete  the  mailing  in  a  timely  manner 
but  in  no  event  shall  such  mailing  be 
completed  in  a  substantially  greater 
period  of  time  than  the  subject  bank 
would  complete  a  mailing  to  security 
holders  of  its  own  materials  relating  to 
the  tender  offer. 

(3)  No  later  than  the  third  business 
day  after  the  delivery  of  the  bidder’s 
tender  offer  materials  under 

§  335.505(g)(1),  the  subject  bank  shall 
begin  to  transmit  or  cause  to  be 
transmitted  a  sufficient  number  of  sets 
of  the  bidder’s  tender  offer  materials  to 
the  participants  named  on  the  security 
position  listings  described  in 
§  335.505(b)(1).  The  subject  bank  shall 
use  its  best  efforts  to  complete  the 
transmittal  in  a  timely  manner  but  in  no 
event  shall  such  transmittal  be 
completed  in  a  substantially  greater 
period  of  time  than  the  subject  bank 
would  complete  a  transmittal  to  such 
participants  using  security  position 
listings  of  clearing  agencies  of  its  own 
material  relating  to  the  tender  offer. 

(4)  The  subject  bank  shall  promptly 
give  oral  notification  to  the  bidder, 
which  notification  shall  be  confirmed  in 
writing,  of  the  commencement  of  the 
mailing  under  §  335.505(b)(2)  and  of  the 
transmittal  under  §  335.505(b)(3). 

(5)  During  the  tender  offer  and  any 
extension  thereof  the  subject  bank  shall 
use  reasonable  efforts  to  update  the 
stockholder  list  and  shall  mail  or  cause 
to  be  mailed  promptly  following  each 
update  a  copy  of  the  bidder’s  tender 
offer  materials  (to  the  extent  sufficient 
sets  of  such  materials  have  been 
furnished  by  the  bidder)  to  each  person 
who  has  become  a  record  holder  since 
the  later  of  (i)  the  date  of  preparation  of 
the  most  recent  stockholder  list  referred 
to  in  §  335.505(a)(2)  or  (ii)  the  last 
preceding  update. 

(6)  If  the  bidder  has  elected  under 
§  335.505(f)(1)  to  require  the  subject 
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bank  to  disseminate  amendment 
disclosing  material  changes  to  the 
tender  offer  materials  under  this  section, 
the  subject  bank  promptly  following 
delivery  of  each  such  amendment,  shall 
mail  or  cause  to  be  mailed  a  copy  of 
each  such  amendment  to  each  record 
holder  whose  name  appears  on  the 
shareholder  list  described  in  §  335.505 
(a)(2)  and  (b)(5)  and  shall  transmit  or 
cause  to  be  transmitted  sufficient  copies 
of  such  amendment  to  each  participant 
named  on  security  position  listings  who 
received  sets  of  the  bidder’s  tender  offer 
materials  under  §  335.505(b)(3). 

(7)  The  subject  bank  shall  not  include 
any  communication  other  than  the 
bidder’s  tender  offer  materials  or 
amendments  thereto  in  the  envelopes  or 
other  containers  furnished  by  the 
bidder. 

(8)  Promptly  following  the  termination 
of  the  tender  offer,  the  subject  bank 
shall  reimburse  the  bidder  the  excess,  if 
any,  of  the  amounts  advanced  under 

§  335.505(f)(3)(iii)  over  the  direct  costs 
incidental  to  compliance  by  the  subject 
bank  and  its  agents  in  performing  the 
acts  required  by  this  section  computed 
in  accordance  with  §  335.505(g)(2). 

(c)  Delivery  of  stockholder  lists  and 
security  position  listings.  A  subject 
bank  which  elects  under  §  335.505(a)(3) 
to  comply  with  the  provisions  of  this 
paragraph  shall  perform  the  acts 
prescribed  by  the  following 
subparagraphs. 

(1)  No  later  than  the  third  business 
day  after  the  date  of  the  bidder’s 
request,  the  subject  bank  shall  furnish  to 
the  bidder  at  the  subject  bank’s 
principal  executive  office  a  copy  of  the 
names  and  addresses  of  the  record 
holders  on  the  most  recent  stockholder 
list.referred  to  in  §  335.505(a)(2)  and  a 
copy  of  the  names  and  addresses  of 
participants  identified  on  the  most 
recent  security  position  listing  of  any 
clearing  agency  which  is  within  the 
access  of  the  subject  bank. 

(2)  If  the  bidder  has  elected  under 
§  335.505(f)(1)  to  require  the  subject 
bank  to  disseminate  amendments 
disclosing  material  changes  to  the 
tender  offer  materials,  the  subject  bank 
shall  update  the  stockholder  list  by 
furnishing  the  bidder  with  the  name  and 
address  of  each  record  holder  named  on 
the  stockholder  list,  and  not  previously 
furnished  to  the  bidder,  promptly  after 
such  information  becomes  available  to 
the  subject  bank  during  the  tender  offer 
and  any  extensions  thereof. 

(d)  Liability  of  subject  bank  and 
others.  Neither  the  subject  bank  nor  any 
affiliate  or  agent  of  the  subject  bank  nor 
any  clearing  agency  shall  be: 

(1)  Deemed  to  have  made  a 
solicitation  or  recommendation 


respecting  the  tender  offer  within  the 
meaning  of  section  14(d)(4)  of  the  Act 
based  solely  upon  the  compliance  or 
noncompliance  by  the  subject  bank  or 
any  affiliate  or  agent  of  the  subject  bank 
with  one  or  more  requirements  of  this 
section; 

(2)  Liable  under  any  provision  of  the 
Federal  securities  laws  to  the  bidder  or 
to  any  security  holder  based  solely  upon 
the  inaccuracy  of  the  current  names  or 
addresses  on  the  stockholder  list  or 
security  position  listing,  unless  such 
inaccuracy  results  from  a  lack  of 
reasonable  care  on  the  part  of  the 
subject  bank  or  any  affiliate  or  agent  of 
the  subject  bank; 

(3)  Deemed  to  be  an  ’’underwriter’’ 
within  the  meaning  of  section  (2){11)  of 
the  Securities  Act  of  1933  (15  U.S.C.  77) 
for  any  purpose  of  that  Act  or  any  rule 
or  regulation  issued  thereunder  based 
solely  upon  the  compliance  or 
noncompliance  by  the  subject  bank  or 
any  affiliate  or  agent  of  the  subject  bank 
with  one  or  more  or  the  requirements  of 
this  section;  or 

(4)  Liable  under  any  provision  of  the 
Federal  securities  laws  for  the 
disclosure  in  the  bidder’s  tender  offer 
materials,  including  any  amendment 
thereto,  based  solely  upon  the 
compliance  or  noncompliance  by  the 
subject  bank  or  any  affiliate  or  agent  of 
the  subject  bank  with  one  or  more  of  the 
requirements  of  this  section. 

(e)  Content  of  the  bidder’s  request. 

The  bidder’s  written  request  referred  to 
in  §  335.505(a)  shall  include  the 
following: 

(1)  The  identity  of  the  bidder; 

(2)  The  title  of  the  class  of  securities 
which  is  the  subject  of  the  bidder’s 
tender  offer; 

(3)  A  statement  that  the  bidder  is 
making  a  request  to  the  subject  bank 
under  §  335.505(a)  for  the  use  of  the 
stockholder  list  and  security  position 
listings  for  the  purpose  of  disseminating 
a  tender  offer  to  security  holders; 

(4)  A  statement  that  the  bidder  is 
aware  of  and  will  comply  with  the 
provisions  of  §  335.505(f); 

(5)  A  statement  as  to  whether  or  not  it 
has  elected  under  §  335.505(f)(1)  to 
disseminate  amendments  disclosing 
material  changes  to  the  tender  offer 
material  under  this  section;  and 

(6)  The  name,  address  and  telephone 
number -of  the  person  whom  the  subject 
bank  shall  contact  under  §  335.505(a)(4). 

(f)  Obligations  of  the  bidder.  Any 
bidder  who  requests  that  a  subject  bank 
comply  with  the  provisions  of  paragraph 
(a)  of  this  section  shall  comply  with  the 
following  subparagraphs. 

(1)  The  bidder  shall  make  an  election 
whether  or  not  to  require  the  subject 
bank  to  disseminate  amendments 


disclosing  material  changes  to  the 
tender  offer  materials  under  this  section, 
which  election  shall  be  included  in  the 
request  referred  to  in  §  335.505(a)  and 
shall  not  be  revocable  by  the  bidder 
during  the  tender  offer  and  extensions 
thereof. 

(2)  With  respect  to  a  tender  offer 
subject  to  section  14(d)(1)  of  the  Act  in 
which  the  consideration  consists  solely 
of  cash  and/or  securities  exempt  from 
registration  under  section  3  of  the 
Securities  Act  of  1933  (15  U.S.C.  77),  the 
bidder  shall  comply  with  §  335.504(a)(3). 

(3)  If  the  subject  bank  elects  to  comply 
with  §  335.505(b), 

(i)  The  bidder  shall  promptly  deliver 
the  tender  offer  materials  after  receipt  of 
the  notification  from  the  subject  bank  as 
provided  in  §  335.505(a)(4); 

(ii)  The  bidder  shall  promptly  notify 
the  subject  bank  of  any  amendment  to 
the  bidder’s  tender  offer  materials 
requiring  compliance  by  the  subject 
bank  with  §  335.505(b)(6)  and  shall 
promptly  deliver  such  amendment  to  the 
subject  bank  under  §  335.505(g)(1);*. 

(iii)  The  bidder  shall  advance  to  the 
subject  bank  an  amount  equal  to  the 
approximate  cost  of  conducting  mailings 
to  security  holders  computed  in 
accordance  with  §  335.505(g)(2); 

(iv)  The  bidder  shall  promptly 
reimburse  the  subject  bank  for  the  direct 
costs  incidental  to  compliance  by  the 
subject  bank  and  its  agents  in 
performing  the  acts  required  by  this 
section  computed  in  accordance  with 

i  335.505(g)(2)  which  are  in  excess  of  the 
amount  advanced  under 
§  335.505(f)(2)(iii);  and 

(v)  The  bidder  shall  mail  by  means  of 
first  class  mail  or  otherwise  furnish  with 
reasonable  promptness  the  tender  offer 
materials  to  any  security  holder  who 
requests  such  materials. 

(4)  If  the  subject  bank  elects  to  comply 
with  §  335.505(c), 

(i)  The  subject  bank  shall  use  the 
stockholder  list  and  security  position 
listings  furnished  to  the  bidder  under 
§  335.505(c)  exclusively  in  the 
dissemination  of  tender  offer  materials 
to  security  holders  in  connection  with 
the  bidder’s  tender  offer  and  extensions 
thereof; 

(ii)  The  bidder  shall  return  the 
stockholder  lists  and  security  position 
listings  furnished  to  the  bidder  under 
§  335.505(c)  promptly  after  the 
termination  of  the  bidder’s  tender  offer; 

(iii)  The  bidder  shall  accept,  handle 
and  return  the  stockholder  lists  and 
security  position  listings  furnished  to  the 
bidder  under  §  335.505(c)  to  the  subject 
bank  on  a  confidential  basis; 

(iv)  The  bidder  shall  not  retain  any 
stockholder  list  or  security  position 
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listing  furnished  by  the  subject  bank 
under  §  335.505(c),  or  any  copy  thereof, 
nor  retain  any  information  derived  from 
any  such  list  or  listing  or  copy  thereof 
after  the  termination  of  the  bidder’s 
tender  offer; 

(v)  The  bidder  shall  mail  by  means  of 
first  class  mail,  at  its  own  expense,  a 
copy  of  its  tender  offer  materials  to  each 
person  whose  identity  appears  on  the 
stockholder  list  as  furnished  and 
updated  by  the  subject  bank 

under§  335.505(c)(1)  and  (c)(2); 

(vi)  The  bidder  shall  contact  the 
participants  named  on  the  security 
position  listing  of  any  clearing  agency, 
make  inquiry  of  each  participant  as  to 
the  approximate  number  of  sets  of 
tender  offer  materials  required  by  each 
participant,  and  furnish,  at  its  own 
expense,  sufficient  sets  of  tender  offer 
materials  and  any  amendment  thereto  to 
each  participant  for  subsequent 
transmission  to  the  beneficial  owners  of 
the  securities  being  sought  by  the 
bidder; 

(vii)  The  bidder  shall  mail  by  means 
of  first  class  mail  or  otherwise  furnish 
with  reasonable  promptness  the  tender 
offer  materials  to  any  security  holder 
who  requests  such  materials;  and 

(viii)  The  bidder  shall  promptly 
reimburse  the  subject  bank  for  direct 
costs  incidental  to  compliance  by  the 
subject  bank  and  its  agents  in 
performing  the  acts  required  by  this 
section  computed  in  accordance  with 
§  335.505(g)(2). 

(g)  Delivery  of  materials,  computation 
of  direct  costs.  (1)  Whenever  the  bidder 
is  required  to  deliver  tender  offer 
materials  or  amendments  to  tender  offer 
materials,  the  bidder  shall  deliver  to  the 
subject  bank  at  the  location  specified  by 
the  subject  bank  in  its  notice  given 
under  §  335.505(a)(4)  a  number  of  sets  of 
the  materials  or  of  the  amendment,  as 
the  case  may  be,  at  least  equal  to  the 
approximate  number  of  security  holders 
specified  by  the  subject  bank  in  such 
notice,  together  with  appropriate 
envelopes  or  other  containers  therefor; 
Provided,  however,  That  delivery  shall 
be  deemed  not  to  have  been  made 
unless  the  bidder  has  complied  with 
§  335.505(f)(3)(iii)  at  the  time  the 
materials  or  amendments,  as  the  case 
may  be,  are  delivered. 

(2)  The  approximate  direct  cost  of 
mailing  the  bidder’s  tender  offer 
materials  shall  be  computed  by  adding 

(i)  the  direct  cost  incidental  to  the 
mailing  of  the  subject  bank's  last  annual 
report  to  shareholders  (excluding 
employees’  time),  less  the  costs  of 
preparation  and  printing  of  the  report, 
and  postage,  plus  (ii)  the  amount  of  first 
class  postage  required  to  mail  the 
bidder's  tender  offer  materials.  The 


approximate  direct  costs  incidental  to 
the  mailing  of  the  amendments  to  the 
bidder’s  tender  offer  materials  shall  be 
computed  by  adding  (iii)  the  estimated 
direct  costs  of  preparing  mailing  labels, 
of  updating  shareholders  lists  and  of 
third  parity  handling  charges  plus  (iv) 
the  amount  of  first  class  postage 
required  to  mail  the  bidder’s 
amendment.  Direct  costs  incidental  to 
the  mailing  of  the  bidder’s  tender  offer 
materials  and  amendments  thereto 
when  finally  computed  may  include  all 
reasonable  charges  paid  by  the  subject 
bank  to  third  parties  for  supplies  or 
services,  including  costs  attendant  to 
preparing  shareholder  lists,  mailing 
labels,  handling  the  bidder’s  materials, 
contacting  participants  named  on 
security  position  listings,  and  for 
postage,  but  shall  exclude  indirect  costs, 
such  as  employee  time  which  is  devoted 
to  either  contesting  or  supporting  the 
tender  offer  on  behalf  of  the  subject 
bank.  The  final  billing  for  direct  costs 
shall  be  accompanied  by  an  appropriate 
accounting  in  reasonable  detail. 

§  335.506  Disclosure  requirements  with 
respect  to  tender  offers. 

(a)  Information  required  on  date  of 
commencement. — (1)  Long-form 
publication.  If  a  tender  offer  is 
published,  sent  or  given  to  security 
holders  on  the  date  of  commencement 
by  means  of  long-term  publication  under 
§  335.8-504(a)(l),  such  long-form 
publication  shall  include  the  information 
required  by  §  335.505(e)(1). 

(2)  Summary  publication.  If  a  tender 
offer  is  published,  sent  or  given  to 
security  holders  on  the  date  of 
commencement  by  means  of  summary 
publication  under  §  335.506(a)(2). 

(i)  The  summary  advertisement  shall 
contain  and  shall  be  limited  to,  the 
information  required  by  §  335.506(e)(2); 
and 

(ii)  The  tender  offer  materials 
furnished  by  the  bidder  upon  the  request 
of  any  security  holder  shall  include  the 
information  required  by  §  335.506(e)(1). 

(3)  Use  of  stockholder  lists  and 
security  position  listing.  If  a  tender  offer 
is  published  or  sent  or  given  to  security 
holders  on  the  date  of  commencement 
by  the  use  of  stockholder  lists  and 
security  position  listings  under 

§  335.504(a)(3). 

(i)  Either  (A)  the  summary 
advertisement  shall  contain,  and  shall 
be  limited  to  the  information  required  by 
§  335.506(e)(2),  or  (B)  if  long-form 
publication  of  the  tender  offer  is  made, 
such  long-form  publication  shall  include 
the  information  required  by 

§  335.506(e)(1);  and 

(ii)  The  tender  offer  materials 
transmitted  to  security  holders  by  use  of 


such  lists  and  security  position  listings 
and  furnished  by  the  bidder  upon  the 
request  of  any  security  holder  shall 
include  the  information  required  by 
§  335.506(e)(1). 

(4)  Other  tender  offers.  If  a  tender 
offer  is  published  or  sent  or  given  to 
security  holders  other  than  under 
§  335.504(a),  the  tender  offer  materials 
which  are  published  or  sent  or  given  to 
security  holders  on  the  date  of 
commencement  of  such  offer  shall 
include  the  information  required  by 
§  335.506(e)(1). 

(b)  Information  required  in  summary 
advertisement  made  after 
commencement.  A  summary 
advertisement  published  subsequent  to 
the  date  of  commencement  of  the  tender 
offer  shall  include  at  least  the 
information  specified  in  §  335.506(e)(1) 
(iHiv)  and  (e)(2)(iv). 

(c)  Information  required  in  other 
tender  offer  materials  published  after 
commencement.  Except  for  summary 
advertisement  described  in  §  335.506(b) 
and  tender  offer  materials  described  in 
§  335.506  (a)(2)(a)  and  (a)(3)(ii). 
additional  tender  offer  materials 
published,  sent  or  given  to  security 
holders  subsequent  to  the  date  of 
commencement  shall  include  the 
information  required  by  §  335.506(e)(1) 
and  may  omit  any  of  the  information 
required  by  §  335.506(e)(l)(v)-{viii) 
which  has  been  previously  furnished  by 
the  bidder  in  connection  with  the  tender 
offer. 

(d)  Material  changes.  A  material 
change  in  the  information  published  or 
sent  or  given  to  security  holders  shall  be 
promptly  disclosed  to  security  holders  in 
additional  tender  offer  materials. 

(e)  Information  to  be  included. — (1) 
Long-form  publication  and  tender  offer 
materials.  The  information  required  to 
be  disclosed  by  §  335.506  (a)(1),  (a)(2)(ii), 
(a)(3)(i)(B)  and  (a)(4)  shall  include  the 
following: 

(i)  The  identity  of  the  holder; 

(ii)  The  identity  of  the  subject  bank; 

(iii)  The  amount  of  the  class  of 
securities  being  sought  and  the  type  and 
amount  of  consideration  being  offered 
therefor; 

(iv)  The  scheduled  expiration  date  of 
the  tender  offer,  whether  the  tender 
offer  may  be  extended  and,  if  so,  the 
procedures  for  extension  of  the  tender 
offer; 

(v)  The  exact  dates  prior  to  which, 
and  after  which,  security  holders  who 
deposit  their  securities  will  have  the 
right  to  withdraw  their  securities  under 
section  14(d)(5)  of  the  Act  and  §  335.507 
and  the  manner  in  which  shares  will  be 
accepted  for  payment  and  in  which 
withdrawal  may  be  effected; 
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(vi)  If  the  tender  offer  is  for  less  than 
all  the  outstanding  securities  of  a  class 
of  equity  securities  and  the  bidder  is  not 
obligated  to  purchase  all  of  the 
securities  tendered,  the  period  of 
periods,  and  in  the  case  of  the  period 
from  the  commencement  of  the  offer,  the 
date  of  the  expiration  of  such  period 
during  which  the  securities  will  be  taken 
up  pro  rata  under  section  14(d)(6)  of  the 
Act  or  §  335.508,  and  the  present 
intention  or  plan  of  the  bidder  with 
respect  to  the  tender  offer  in  the  event  of 
an  oversubscription  by  security  holders; 

(vii)  The  disclosure  required  by  items 
1(c);  2  (with  respect  to  persons  other 
than  the  bidder;  excluding  sub-items  (b) 
and  (d);  3;  4;  5;  6;  7;  8;  and  10  of  Form  F- 
13  (§  335.512)  or  a  fair  and  adequate 
summary  thereof;  Provided,  however, 
That  negative  responses  to  any  item  or 
sub-item  of  Form  F-13  (§  335.512)  need 
not  be  included;  and 

(viii)  The  disclosure  required  by  item 
9  of  Form  F-13  or  a  fair  and  adequate 
summary  thereof.  (Under  normal 
circumstances,  summary  financial 
information  equivalent  to  that  required 
by  paragraph  (e)  of  SEC  Guide  59  of  the 
Guides  for  Preparation  and  Filing  of 
Registration  Statements  under  the 
Securities  Act  of  1933  (15  U.S.C.  77)  for 
the  periods  covered  by  the  financial 
information  furnished  in  response  to 
item  9  will  be  a  sufficient  summary.  If 
the  information  required  by  item  9  is 
summarized,  appropriate  instructions 
shall  be  included  stating  how  complete 
financial  information  can  be  obtained.) 

(2)  Summary  publication.  The 
information  required  to  be  disclosed  by 
§  335.506  (a)(2)(i)  and  (a)(3)(i)(A)  of  this 
section  in  a  summary  advertisement  is 
as  follows: 

(i)  The  information  required  by 
§  335.506(e)(1)  (i)  through  (vi); 

(ii)  If  the  tender  offer  is  for  less  than 
all  the  outstanding  securities  of  a  class 
of  equity  securities,  a  statement  as  to 
whether  the  purpose  or  one  of  the 
purposes  of  the  tender  offer  is  to  acquire 
or  influence  control  of  the  business  of 
the  subject  bank; 

(iii)  A  statement  that  the  information 
required  by  §  335.506(e)(l)(vii)  is 
incorporated  by  reference  into  the 
summary  advertisement; 

(iv)  Appropriate  instructions  as  to 
how  security  holders  may  obtain 
promptly,  at  the  bidder’s  expense,  the 
bidder’s  tender  offer  materials;  and 

(v)  In  a  tender  offer  published  or  sent 
or  given  to  security  holders  by  the  use  of 
stockholders  lists  and  security  position 
listings  under  §  335.504(a)(3),  a 
statement  that  a  request  is  being  made 
for  such  lists  and  listings  and  that  tender 
offer  materials  will  be  mailed  to  record 
holders  and  will  be  furnished  to  brokers, 


banks  and  similar  persons  whose  name 
appears  or  whose  nominee  appears  on 
the  list  of  stockholders  or,  if  applicable, 
who  are  listed  as  participants  in  a 
clearing  agency’s  security  position 
listing  for  subsequent  transmittal  to 
beneficial  owners  of  such  securities. 

(3)  No  transmittal  letter.  Neither  the 
initial  summary  advertisement  nor  any 
subsequent  summary  advertisement 
shall  inlcude  a  transmittal  letter 
(whereby  securities  of  the  subject  bank 
which  are  sought  in  the  tender  offer  may 
be  transmitted  to  the  bidder  or  its 
depository)  or  any  amendment  thereto. 

§  335.507  Additional  withdrawal  rights. 

(a)  Rights.  In  addition  to  the 
provisions  of  section  14(d)(5)  of  the  Act, 
any  person  who  has  deposited  securities 
pursuant  to  a  tender  offer  has  the  right 
to  withdraw  any  such  securities  during 
the  following  periods: 

(1)  At  any  time  until  the  expiration  of 
fifteen  business  days  from  the  date  of 
commencement  of  such  tender  offer;  and 

(2)  On  the  date  and  until  the 
expiration  of  ten  business  days 
following  the  date  of  commencement  of 
another  bidder’s  tender  offer  other  than 
under  §  335.502(b)  for  securities  of  the 
same  class:  Provided,  That  the  bidder 
has  received  notice  or  otherwise  has  ' 
knowledge  of  the  commencement  of 
such  other  tender  offer  and:  Provided, 
further,  That  withdrawal  may  only  be 
effected  with  respect  to  securities  which 
have  not  been  accepted  for  payment  in 
the  manner  set  forth  in  the  bidder’s 
tender  offer  prior  to  the  date  such  other 
tender  offer  is  first  published,  sent  or 
given  to  security  holders. 

(b)  Computation  of  time  periods.  The 
time  periods  for  withdrawal  rights  under 
this  section  shall  be  computed  on  a 
concurrent,  as  opposed  to  a  consecutive 
basis. 

(c)  Knowledge  of  competing  offer.  For 
the  purposes  of  this  section,  a  bidder 
shall  be  presumed  to  have  knowledge  of 
another  tender  offer,  as  described  in 

§  335.507(a)(2),  on  the  date  such  bidder 
receives  a  copy  of  the  Form  F-13 
(§  335.512)  under  §  335.502  from  such 
other  bidder. 

(d)  Notice  of  Withdrawal.  Notice  of 
withdrawal  under  this  section  shall  be 
deemed  to  be  timely  upon  the  receipt  by 
the  bidder’s  depository  of  a  written 
notice  of  withdrawal  specifying  the 
name(s)  of  the  tendering  stockholder(s), 
the  number  or  amount  of  the  securities 
to  be  withdrawn  and  the  name(s)  in 
which  the  certificate(s)  is  (are) 
registered,  if  different  from  that  of  the 
tendering  security  holder(s).  A  bidder 
may  impose  other  reasonable 
requirements,  including  certificate 
numbers  and  a  signed  request  for 


withdrawal  accompanied  by  a  signature 
guarantee,  as  conditions  precedent  to 
the  physical  release  of  withdrawn 
securities. 

§  335.508  Exemption  from  statutory  pro 
rata  requirement. 

The  limited  pro  rata  provisions  of 
section  14(d)(6)  of  the  Act  shall  not 
apply  to  any  tender  offer  for  less  than 
all  the  outstanding  securities  of  the  class 
for  which  the  tender  offer  is  made  to  the 
extent  that  the  bidder  provides  in  the 
tender  offer  materials  disseminated  to 
security  holders  on  the  date  of 
commencement  of  the  tender  offer  that 
in  the  event  more  securities  are 
deposited  during  the  period(s)  described 
in  §  335.508  (a)  and/or  (b)  than  the 
bidder  is  bound  or  willing  to  accept  for 
payment,  all  securities  deposited  during 
such  period(s)  will  be  accepted  for 
payment  as  nearly  as  practicable  on  a 
pro  rata  basis,  disregarding  fractions, 
according  to  the  number  of  securites 
deposited  by  each  depositor. 

(a)  Any  period  which  exceeds  ten 
days  from  the  date  of  commencement  of 
the  tender  offer; 

(b)  Any  period  which  exceeds  ten 
days  from  the  date  that  notice  of  an 
increase  in  the  consideration  offered  is 
first  published,  sent  or  given  to  security 
holders. 

§  335.509  Solicitation/recommendation 
statements  with  respect  to  certain  tender 
offers. 

(a)  Filing  and  transmittal  of 
recommendation  statement.  No 
solicitation  or  recommendation  to 
security  holders  shall  be  made  by  any 
person  described  in  §  335.509(d)  with 
respect  to  a  tender  offer  for  the 
securities  unless  as  soon  as  practicable 
on  the  date  the  solicitation  or 
recommendation  is  first  published  or 
sent  or  given  to  security  holders  the 
person  complies  with  the  following 
subparagraphs. 

(1)  The  person  shall  file  with  the  FDIC 
six  copies  of  a  Solicitation/ 
Recommendation  Statement  on  Form  F- 
12  (§  335.513),  including  all  exhibits 
thereto;  and 

(2)  If  the  person  is  either  the  subject 
bank  or  an  affiliate  of  the  subject  bank, 

(i)  The  person  shall  hand  deliver  a 
copy  of  the  Form  F-12  to  the  bidder  at 
its  principal  office  or  at  the  address  of 
the  person  authorized  to  receive  notices 
and  communications  (which  is  set  forth 
on  the  cover  sheet  of  the  bidder's  Form 
F-13  (§  335.512)  filed  with  the  FDIC); 
and 

(ii)  The  persons  shall  give  telephonic 
notice  (which  notice  to  the  extent 
possible  shall  be  given  prior  to  the 
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opening  of  the  market)  of  the 
information  required  by  items  2  and  4(a) 
of  Form  F-12  and  shall  mail  a  copy  of 
the  form  to  each  national  securities 
exchange  where  the  class  of  securities  is 
registered  and  listed  for  trading  and,  if 
the  class  is  authorized  for  quotation  in 
the  NASDAQ  interdealer  quotation 
system,  to  the  National  Association  of 
Securities  Dealers,  Inc.  (“NASD”). 

(3)  If  the  person  is  neither  the  subject 
bank  nor  an  affiliate  of  the  subject  bank, 

(i)  The  person  shall  mail  a  copy  of  the 
Form  F-12  to  the  bidder  at  its  principal 
office  or  at  the  address  of  the  person 
authorized  to  receive  notices  and 
communications  (which  is  set  forth  on 
the  cover  sheet  of  the  bidder’s  Form  F- 
13  (§  335.512)  filed  with  the  FDIC);  and 

(ii)  The  person  shall  mail  a  copy  of  the 
Form  F-12  to  the  subject  bank  at  its 
principal  office. 

(b)  Amendments.  If  any  material 
change  occurs  in  the  information  set 
forth  in  Form  F-12  (§  335.513)  required 
by  this  section,  the  person  who  filed 
Form  F-12  shall: 

(1)  File  with  the  FDIC  six  copies  of  an 
amendment  of  Form  F-12  (§  335.513) 
disclosing  the  change  promptly,  but  not 
later  than  the  date  the  material  is  first 
published,  sent  or  given  to  security 
holders;  and 

(2)  Promptly  deliver  copies  and  give 
notice  of  the  amendment  in  the  same 
manner  as  that  specified  in  §  335.509 

(a)(2)  or  (a)(3),  whichever  is  applicable; 
and 

(3)  Promptly  disclose  and  disseminate 
the  change  in  a  manner  reasonably 
designed  to  inform  security  holders  of 
the  change. 

(c)  Information  required  in 
solicitation  or  recommendation.  Any 
solicitation  or  recommendation  to 
holders  of  a  class  of  securities  referred 
to  in  section  14(d)(1)  of  the  Act  with 
respect  to  a  tender  offer  for  the 
securities  shall  include  the  name  of  the 
person  making  the  solicitation  or 
recommendation  and  the  information 
required  by  items  1,  2,  3(b),  4,  6,  7  and  8 
of  Form  F-12  (§  335.513)  or  a  fair  and  ' 
adequate  summary  thereof:  Provided, 
however,  That  the  solicitation  or 
recommendation  may  omit  any  of  the 
information  previously  furnished  to 
security  holders  of  the  class  of  securities 
by  the  person  with  respect  to  the  tender 
offer. 

(d)  Applicability.  (1)  Except  as 
provided  in  §  335.509  (d)(2)  and  (e),  this 
section  shall  only  apply  to  the  following 
persons: 

(i)  The  subject  bank,  any  director, 
officer,  employee,  affiliate  or  subsidiary 
of  the  subject  bank; 

(ii)  Any  record  holder  or  beneficial 
owner  of  any  security  issued  by  the 


subject  bank,  by  the  bidder,  or  by  any 
affiliate  of  either  the  subject  bank  or  the 
bidder;  and 

(iii)  Any  person  who  makes  a 
solicitation  or  recommendation  to 
security  holders  on  behalf  of  any  of  the 
foregoing  or  on  behalf  of  the  bidder 
other  than  by  means  of  a  solicitation  or 
recommendation  to  security  holders 
which  has  been  filed  with  the  FDIC 
under  this  section  or  §  335.503. 

(2)  Notwithstanding  §  335.509(d)(1), 
this  section  shall  not  apply  to  the 
following  persons: 

(i)  A  bidder  who  has  filed  Form  F-13 
(§  335.512)  under  §  335.503; 

(ii)  Attorneys,  banks,  brokers, 
fiduciaries  or  investment  advisers  who 
are  not  participating  in  a  tender  offer  in 
more  than  a  ministerial  capacity  and 
who  furnish  information  and/ or  advice 
regarding  the  tender  offer  to  their 
customers  or  clients  on  the  unsolicited 
request  of  such  customers  or  clients  or 
solely  pursuant  to  a  contract  or  a 
relationship  providing  for  advice  to  the 
customer  or  client  to  whom  the 
information  and/or  advice  is  given. 

(e)  Stop-look-and-listen 
communications.  This  section  shall  not 
apply  to  the  subject  bank  with  respect  to 
its  communication  to  its  security  holders 
which  only: 

(1)  Identifies  the  tender  offer  by  the 
bidder; 

(2)  States  that  the  tender  offer  is  under 
consideration  by  the  subject  bank’s 
board  of  directors  and/or  management; 

(3)  States  that  on  or  before  a  specified 
date  (which  shall  be  no  later  than  10 
business  days  from  the  date  of 
commencement  of  the  tender  offer)  the 
subject  bank  will  advise  its  security 
holders  of  (i)  whether  the  subject  bank 
recommends  acceptance  or  rejection  of 
the  tender  offer;  expresses  no  opinion 
and  remains  neutral  toward  the  tender 
offer;  or  is  unable  to  take  a  position  with 
respect  to  the  tender  offer  and  (ii)  the 
reason(s)  for  the  position  taken  by  the 
subject  bank  with  respect  to  the  tender 
offer  (including  the  inability  to  take  a 
position);  and 

(4)  Requests  its  security  holders  to 
defer  making  determination  whether  to 
accept  or  reject  the  tender  offer  until 
they  have  been  advised  of  the  subject 
bank’s  position  with  respect  thereto 
under  §  335.599(e)(3). 

(f)  Statement  of  management’s 
position.  A  statement  by  the  subject 
bank  of  its  position  with  respect  to  a 
tender  offer  which  is  required  to  be 
published  or  sent  or  given  to  security 
holders  under  §  335.511  below  shall 
constitute  a  solicitation  or 
recommendation  within  the  meaning  of 
this  section  and  section  14(d)(4)  of  the 
Act. 


§  335.510  Unlawful  tender  offer  practices. 

No  person  who  makes  a  tender  offer 
subject  to  this  Part  335  shall: 

(a)  Hold  such  tender  offer  open  for 
less  then  twenty  business  days  from  the 
date  such  tender  offer  is  first  published 
or  sent  or  given  to  security  holders: 
Provided,  however,  That  this  paragraph 
shall  not  apply  to  a  tender  offer  by  a 
bank  relating  to  its  class  of  securities 
which  are  being  sought  which  is  not 
made  in  anticipation  of  or  in  response  to 
another  person's  tender  offer  for 
securities  of  the  same  class; 

(b)  Increase  the  offered  consideration 
or  the  dealer’s  soliciting  fee  to  be  given 
in  a  tender  offer  unless  such  tender  offer 
remains  open  for  at  least  ten  business 
days  from  the  date  that  notice  of  such 
increase  is  first  published,  sent  or  given 
to  security  holders:  Provided,  however, 
That  this  paragraph  shall  not  apply  to  a 
tender  offer  by  a  bank  relating  to  its 
class  of  securities  which  are  being 
sought  which  is  not  made  in  anticipation 
of  or  in  response  to  another  person’s 
tender  offer  for  securities  of  the  same 
class; 

(c)  Fail  to  pay  the  consideration 
offered  or  return  the  securities  deposited 
by  or  on  behalf  of  security  holders 
promptly  after  the  termination  or 
withdrawal  of  a  tender  offer; 

(d)  Extend  the  length  of  a  tender  offer 
without  issuing  a  notice  of  such 
extension  by  press  release  or  other 
public  announcement,  which  notice  shall 
include  disclosure  of  the  approximate 
number  of  securities  deposited  to  date 
and  shall  be  issued  no  later  than  the 
earlier  of  (1)  9:00  a.m.  Eastern  time,  on 
the  next  business  day  after  the 
scheduled  expiration  date  of  the  offer  or 
(2)  if  the  class  of  securities  which  is  the 
subject  of  the  tender  offer  is  registered 
on  one  or  more  national  securities 
exchanges,  the  first  opening  of  any  one 
of  such  exchanges  on  the  next  business 
day  after  the  scheduled  expiration  date 
of  the  offer. 

§  335.51 1  Position  of  subject  bank  with 
respect  to  a  tender  offer. 

(a)  Position  of  bank.  The  bank,  no 
later  than  10  business  days  from  the 
date  the  tender  offer  is  first  published  or 
sent  or  given,  shall  publish,  send  or  give 
to  security  holders  a  statement 
disclosing  that  the  bank: 

(1)  Recommends  acceptance  or 
rejection  of  the  bidder’s  tender  offer; 

(2)  Expresses  no  opinion  and  is 
remaining  neutral  toward  the  bidder's 
tender  offer  or 

(3)  Is  unable  to  take  a  position  with 
respect  to  the  bidder's  tender  offer.  Such 
statement  shall  also  include  the 
reason(s)  for  the  position  (including  the 
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inability  to  take  a  position)  disclosed 
therein. 

(b)  Material  change.  If  any  material 
change  occurs  in  the  disclosure  required 
by  §  335.511(a),  the  Bank  shall  promptly 
publish,  send  or  give  a  statement 
disclosing  such  material  change  to 
security  holders. 

§  335.512  Tender  offer  statement  to  be 
filed  under  section  14(d)(1)  of  the 
Securities  Exchange  Act  of  1934  (Form  F- 
13). 

Federal  Deposit  Insurance  Corporation 
Washington,  D.C.  20429. 

Form  F-13 

Tender  Offer  Statement  Under  Section 
14(d)(1)  of  the  Securities  Exchange  Act  of 
1934 

(Amendment  No. - ) 

(Name  of  Subject  Bank) 


(Bidder) 


(Title  of  Class  of  Securities) 


(CUSIP  Number  of  Class  of  Securities) 


(Name,  address  and  telephone  number  of 
person  authorized  to  receive  notices  and 
communications  on  behalf  of  bidder) 

Instruction.  Two  copies  of  this  statement, 
including  all  exhibits,  and  four  additional 
copies  of  this  statement,  including  only  the 
exhibits  described  in  item  11(a)  of  this 
statement,  should  be  filed  with  the  FD1C. 

General  Instructions.  A.  The  item  numbers 
and  captions  of  the  items  shall  be  included 
but  the  text  of  the  items  is  to  be  omitted.  The 
answers  to  the  items  shall  be  prepared  so  as 
to  indicate  clearly  the  coverage  of  the  items 
without  referring  to  the  text  of  the  items. 
Answer  every  item.  If  an  item  is  inapplicable 
or  the  answer  is  in  the  negative,  so  state. 

B.  Information  in  exhibits  to  the  statement 
may  be  incorporated  by  reference  in  answer 
or  partial  answer  to  any  item  of  sub-item  of 
the  statement  unless  it  would  render  an 
answer  misleading,  incomplete,  unclear  or 
confusing.  Material  incorporated  by  reference 
shall  be  clearly  identified  in  the  reference  by 
page,  paragraph,  caption  or  otherwise.  An 
express  statement  that  the  specified  matter  is 
incorporated  by  reference  shall  be  made  at 
the  particular  place  in  the  statement  where 
the  information  is  required.  A  copy  of  any 
information  or  a  copy  of  the  pertinent  pages 
of  a  document  containing  information  which 
is  incorporated  by  reference  shall  be 
submitted  with  this  statement  as  an  exhibit 
and  shall  be  considered  filed  with  the  FDIC 
for  purposes  of  the  Act. 

C.  If  the  statement  is  filed  by  a  partnership, 
limited  partnership,  syndicate  or  other  group, 
the  information  called  for  by  items  2-7, 
inclusive,  shall  be  given  with  respect  to:  (i) 
Each  partner  of  a  partnership;  (ii)  each 
partner  who  is  named  a  general  partner  or 
who  functions  as  a  general  partner  of  a 
limited  partnership;  (iii)  each  member  of  a 


syndicate  or  group;  and  (iv)  each  person 
controlling  a  partner  or  member.  If  the 
statement  is  filed  by  a  corporation,  or  if  a 
person  referred  to  in  (i),  (ii),  (iii).  or  (iv)  of  this 
instruction  is  a  corporation,  the  information 
called  for  by  the  above  mentioned  items  shall 
be  given  with  respect  to:  (a)  each  executive 
officer  and  director  of  a  corporation;  (b)  each 
person  controlling  a  corporation;  and  (c)  each 
executive  officer  and  director  of  any 
corporation  ultimately  in  control  of  a 
corporation.  A  response  to  an  item  in  the 
statement  is  required  with  respect  to  the 
bidder  and  to  all  other  persons  referred  to  in 
this  instruction  unless  the  item  specifies  to 
the  contrary. 

D.  Upon  termination  of  the  tender  offer,  the 
bidder  shall  promptly  file  a  final  amendment 
to  this  Form  F-13  disclosing  all  material 
changes  in  the  items  of  this  Form  F-13  and 
stating  that  the  tender  offer  has  terminated, 
the  date  of  such  termination  and  the  results 
of  such  tender  offer. 

E.  If  the  bidder,  before  filing  this  statement, 
has  filed  a  Form  F-ll  (§  335.407)  with  respect 
to  the  acquisition  of  securities  of  the  same 
class  referred  to  in  item  1(a)  of  this 
statement,  the  bidder  shall  amend  such  Form 
F-ll  (§  335.407)  and  may  do  so  by  means  of 
this  statement  and  amendments  thereto, 
including  the  final  amendment  required  to  be 
filed  by  instruction  D:  Provided,  That  the 
bidder  indicated  on  the  cover  sheet  of  this 
statement  that  it  is  amending  its  Form  F-ll 
(§  335.407)  by  means  of  this  statement. 

F.  The  final  amendment  required  to  be  filed 
by  instruction  D  shall  be  deemed  to  satisfy 
the  reporting  requirements  of  section  13(d)  of 
the  Act  with  respect  to  all  securities  acquired 
by  the  bidder  pursuant  to  the  tender  offer  as 
reported  in  such  final  amendment. 

G.  For  purposes  of  this  statement,  the 
following  definitions  shall  apply: 

(i)  The  term  "bidder"  means  any  person  on 
whose  behalf  a  tender  offer  is  made;  and 

(ii)  The  term  "subject  bank"  means  any 
bank  whose  securities  are  sought  by  a  bidder 
pursuant  to  a  tender  offer. 

Item  1 — Security  and  Subject  Bank,  (a) 
State  the  name  of  the  subject  bank  and  the 
address  of  its  principal  office; 

(b)  State  the  exact  title  and  the  number  of 
shares  outstanding  of  the  class  of  equity 
securities  being  sought  (which  may  be  based 
upon  information  contained  in  the  most 
recently  available  filing  with  the  FDIC  by  the 
subject  bank  unless  the  bidder  has  reason  to 
believe  such  information  is  not  current),  the 
exact  amount  of  such  securities  being  sought 
and  the  consideration  being  offered  therefor; 
and 

(c)  Identify  the  principal  market  in  which 
such  securities  are  traded  and  state  the  high 
and  low  sales  prices  for  such  securities  in 
such  principal  market  (or,  in  the  absence 
thereof,  the  range  of  high  and  low  bid 
quotations)  for  each  quarterly  period  during 
the  past  two  years. 

Item  2— Identity  and  Background.  If  the 
person  filing  this  statement  or  any  person 
enumerated  in  instruction  C  of  this  statement 
is  a  corporation,  partnership,  limited 
partnership,  syndicate  or  other  group  of 
persons,  state  its  name,  the  state  or  other 
place  of  its  organization,  its  principal 
business,  the  address  of  its  principal  office 


and  the  information  required  by  (e)  and  (f)  of 
this  item.  If  the  person  filing  this  statement  or 
any  person  enumerated  in  instruction  C  is  a 
natural  person,  provide  the  information 
specified  in  (a)  through  (g)  of  this  item  with 
respect  to  such  person(s). 

(a)  Name; 

(b)  Residence  or  business  address; 

(c)  Present  principal  occupation  or 
employment  and  the  name,  principal  business 
and  address  of  any  corporation  or  other 
organization  in  which  such  employment  or 
occupation  is  conducted; 

(d)  Material  occupations,  positions,  offices 
or  employments  during  the  last  5  years,  giving 
the  starting  and  ending  dates  of  each  and  the 
name,  principal  business  and  address  of  any 
business  corporation  or  other  organization  in 
which  such  occupation,  position,  office  or 
employment  was  carried  on. 

Instruction.  If  a  person  has  held  various 
positions  with  the  same  organization,  of  if  a 
person  holds  comparable  positions  with 
multiple  related  organizations,  each  and 
every  position  need  not  be  specifically 
disclosed. 

(e)  Whether  or  not,  during  the  last  5  years, 
such  person  has  been  convicted  in  a  criminal 
proceeding  (excluding  traffic  violations  or 
similar  misdemeanors)  and.  if  so,  give  the 
dates,  nature  of  conviction,  name  and 
location  of  court,  and  penalty  imposed  or 
other  disposition  of  the  case. 

Instruction.  While  a  negative  answer  to 
this  sub-item  is  required  in  this  schedule,  it 
need  not  be  furnished  to  security  holders. 

(f)  Whether  or  not,  during  the  last  5  years, 
such  person  was  a  party  to  a  civil  proceeding 
of  a  judicial  or  administrative  body  of 
competent  jurisdiction  and  as  a  result  of  such 
proceeding,  was  or  is  subject  to  a  judgment, 
decree  or  final  order  enjoining  future 
violations  of,  or  prohibiting  activities  subject 
to,  Federal  or  State  securities  laws  or  finding 
any  violation  of  such  laws;  and,  if  so,  identify 
and  describe  such  proceeding  and  summarize 
the  terms  of  such  judgment,  decree  or  final 
order. 

Instruction.  While  a  negative  answer  to 
this  subitem  is  required  in  this  schedule,  it 
need  not  be  furnished  to  security  holders. 

(g)  Citizenship(s). 

Item  3 — Past  Contracts,  Transactions  or 
Negotiations  With  the  Subject  Bank. 

(a)  Briefly  state  the  nature  and 
approximate  amount  (in  dollars)  of  any 
transaction,  other  than  those  described  in 
item  3(b)  of  this  schedule,  which  has  occurred 
since  the  commencement  of  the  subject 
bank's  third  full  fiscal  year  preceding  the 
date  of  this  schedule,  between  the  person 
filing  this  schedule  (including  those  persons 
enumerated  in  instruction  C  of  this  schedule) 
and: 

(1)  The  subject  bank  or  any  of  its  affiliates 
which  are  corporations:  Provided,  however, 
That  no  disclosure  need  be  made  with 
respect  to  any  transaction  if  the  aggregate 
amount  involved  in  such  transaction  was  less 
than  one  percent  of  the  subject  bank's 
consolidated  revenues  (which  may  be  based 
upon  information  contained  in  the  most 
recently  available  filing  with  the  FDIC  by  the 
subject  bank,  unless  the  bidder  has  reason  to 
believe  otherwise):  (i)  For  the  fiscal  year  in 
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which  such  transaction  occurred,  or  (ii)  for 
the  portion  of  the  current  fiscal  year  which 
has  occurred,  if  the  transaction  occurred  in 
such  year;  and 

(2)  The  executive  officers,  directors,  or 
affiliates  of  the  subject  bank  which  are  not 
corporations,  if  the  aggregate  amount 
involved  in  such  transaction  or  in  a  series  of 
similar  transactions,  including  all  periodic 
installments  in  the  case  of  any  lease  or  other 
agreement  providing  for  periodic  payments  or 
installments,  exceeds  $40,000. 

(b)  Describe  any  contracts,  negotiations  or 
transactions  which  have  occurred  since  the 
commencement  of  the  subject  bank’s  third 
full  fiscal  year  preceding  the  date  of  this 
schedule  between  the  bidder  or  its 
subsidiaries  (including  those  persons 
enumerated  in  instruction  C  of  this  schedule) 
and  the  subject  bank  or  its  affiliates 
concerning:  A  merger,  consolidation  or 
acquisition;  a  tender  offer  or  other  acquisition 
of  securities;  an  election  of  directors;  or  a 
sale  or  other  transfer  of  a  material  amount  of 
assets. 

Item  4 — Source  and  Amount  of  Funds  or 
Other  Consideration. 

(a)  State  the  source  and  the  total  amount  of 
funds  or  other  consideration  for  the  purchase 
of  the  maximum  number  of  securities  for 
which  the  tender  offer  is  being  made. 

(b)  If  all  or  any  part  of  such  funds  or  other 
consideration  are  or  are  expected  to  be, 
directly  or  indirectly,  borrowed  for  the 
purpose  of  the  tender  offer: 

(1)  Provide  a  summary  of  each  loan 
agreement  or  arrangement  containing  the 
identify  of  the  parties,  the  term,  the  collateral, 
the  stated  and  effective  interest  rates,  and 
other  material  terms  or  conditions  relative  to 
such  loan  agreement;  and 

(2)  Briefly  describe  any  plans  or 
arrangements  to  finance  or  repay  such 
borrowings,  or  if  no  such  plans  or 
arrangements  have  been  made,  make  a 
statement  to  that  effect. 

(c)  If  the  source  of  all  or  any  part  of  the 
funds  to  be  used  in  the  tender  offer  is  a  loan 
made  in  the  ordinary  course  of  business  by  a 
bank  as  defined  in  section  3(a)(6)  of  the  Act, 
the  name  of  such  bank  shall  not  be  made 
available  to  the  public  if  the  person  filing  the 
statement  so  requests  in  writing  and  files 
such  request,  naming  such  bank,  with  the 
FDIC. 

(d)  If  the  source  of  all  or  any  part  of  the 
funds  to  be  used  in  the  tender  offer  is  a  loan 
made  by  a  bank  as  defined  in  section  3(a)(6) 
of  the  Act,  indicate  whether  there  exists  any 
agreement,  arrangement,  or  understanding 
pursuant  to  which  the  subject  bank  maintains 
or  would  maintain  a  correspondent  deposit 
account  at  such  lending  bank. 

item  5 — Purpose  of  the  Tender  Offer  and 
Plans  or  Proposals  of  the  Bidder. 

State  the  purpose  or  purposes  of  the  tender 
offer  for  the  subject  bank’s  securities.  Decribe 
any  plans  or  proposals  which  relate  to  or 
would  result  in: 

(a)  An  extraordinary  corporate  transaction, 
such  as  a  merger,  reorganization  or 
liquidation,  involving  the  subject  bank  or  any 
of  its  subsidiaries; 

(b)  A  sale  or  transfer  of  a  material  amount 
of  assets  of  the  subject  bank  or  any  of  its 
subsidiaries; 


(c)  Any  change  in  the  present  board  of 
directors  or  management  of  the  subject  bank 
including,  but  not  limited  to,  any  plans  or 
proposals  to  change  the  number  or  the  term 
of  directors  or  to  fill  any  exising  vacancies  on 
the  board; 

(d)  Any  material  change  in  the  present 
capitalization  or  dividend  policy  of  the 
subject  bank; 

(e)  Any  other  material  change  in  the 
subject  bank’s  corporate  structure  or 
business; 

(f)  Causing  a  class  of  securities  of  the 
subject  bank  to  be  delisted  from  a  national 
securities  exchange  or  to  cease  to  be 
authorized  to  be  quoted  in  an  inter-dealer 
quotation  system  of  a  registered  national 
securities  association;  or 

(g)  A  class  of  equity  securities  of  the 
subject  bank  becoming  eligible  for 
termination  of  registration  under  section 
12(g)(4)  of  the  Act. 

Item  6 — Interest  in  Securities  of  the  Subject 
Bank. 

(a)  State  the  aggregate  number  and 
percentage  of  the  class  represented  by  such 
shares  (which  may  be  based  on  the  number 
of  shares  outstanding  as  contained  in  the 
most  recently  available  filing  with  the  FDIC 
by  the  subject  bank  unless  the  bidder  has 
reason  to  believe  such  information  is  not 
current),  beneficially  owned  (identifying 
those  shares  for  which  there  is  a  right  to 
acquire)  by  each  person  named  in  item  2  of 
this  schedule  and  by  each  associate  and 
majority-owned  subsidiary  of  such  person 
giving  the  name  and  address  of  any  such 
associate  or  subsidiary. 

(b)  Describe  any  transaction  in  the  class  of 
securities  reported  on  that  was  effected 
during  the  past  60  days  by  the  persons  named 
in  response  to  paragraph  (a)  of  this  item  or  by 
any  executive  officer,  director  or  subsidiary 
of  such  person. 

Instructions.  1.  The  description  of  a 
transaction  required  by  item  6(b)  shall 
include,  but  not  necessarily  be  limited  to:  (1) 
The  identity  of  the  person  covered  by  item 
6(b)  who  effected  the  transaction;  (2)  the  date 
of  the  transaction;  (3)  the  amount  of 
securities  involved;  (4)  the  price  per  share; 
and  (5)  where  anyhow  the  transaction  was 
effected. 

2.  If  the  information  required  by  item  6(b) 
of  this  Form  F-13  is  available  to  the  bidder  at 
the  time  this  statement  is  initially  filed  with 
the  FDIC  under  §  335.503(a)(1),  the 
information  should  be  included  in  the  initial 
filing.  However,  if  the  information  is  not 
available  to  the  bidder  at  the  time  of  the 
initial  filing,  it  shall  be  filed  with  the  FDIC 
promptly  but  in  no  event  later  that  two 
business  days  after  the  date  of  filing  and,  if 
material,  shall  be  disclosed  in  a  manner 
reasonably  designed  to  inform  security 
holders.  The  procedure  specified  by  this 
instruction  is  provided  for  the  purpose  of 
maintaining  the  confidentiality  of  the  tender 
offer  in  order  to  avoid  possible  misuse  of 
inside  information. 

Item  7— Contracts,  Arrangements, 
Understandings,  or  Relationships  With 
Respect  to  the  Subject  Bank’s  Securities. 

Describe  any  contract,  arrangement, 
understanding,  or  relationship  (whether  or 
not  legally  enforceable)  between  the  bidder 


(including  those  persons  enumerated  in 
instruction  C  to  this  Form  F-13)  and  any 
person  with  respect  to  any  securities  of  the 
subject  bank,  (including,  but  not  limited  to, 
any  contract,  arrangement,  understanding  or 
relationship  concerning  the  transfer  or  the 
voting  of  any  of  such  securities,  joint 
ventures,  loan  or  option  arrangements,  puts 
or  calls,  guaranty  of  loans,  guaranty  against 
loss,  or  the  giving  or  withholding  of  proxies) 
naming  the  persons  with  whom  such 
contracts,  arrangements,  understandings  or 
relationships  have  been  entered  into  and 
giving  the  material  provisions  thereof.  Include 
such  information  for  any  of  such  securities 
that  are  pledged  or  otherwise  subject  to  a 
contingency,  the  occurrence  of  which  would 
give  another  person  the  power  to  direct  the 
voting  or  disposition  of  such  securities, 
except  that,  disclosure  of  standard  default 
and  similar  provisions  contained  in  loan 
agreements  need  not  be  included. 

Item  8 — Persons  Retained,  Employed  or  To 
Be  Compensated. 

Identify  all  persons  and  classes  of  persons 
employed,  retained  or  to  be  compensated  by 
the  bidder,  or  by  any  person  on  the  bidder’s 
behalf,  to  make  solicitations  or 
recommendations  in  connection  with  the 
tender  offer  and  describe  briefly  the  terms  of 
such  employment,  retainer  or  arrangement  for 
compensation. 

Item  9— Financial  Statements  of  Certain 
Bidders. 

Where  the  bidder  is  other  than  a  natural 
person  and  the  bidder's  financial  condition  is 
material  to  a  decision  by  a  security  holder  of 
the  subject  company  whether  to  sell,  tender 
or  hold  securities  being  sought  in  the  tender 
offer,  furnish  current,  adequate  financial 
information  concerning  the  bidder;  Provided, 
That  if  the  bidder  is  controlled  by  another 
entity  which  is  not  a  natural  person  and  has 
been  formed  for  the  purpose  of  making  the 
tender  offer,  furnish  current,  adequate 
financial  information  concerning  such  parent. 

Instructions.  1.  The  facts  and 
circumstances  concerning  the  tender  offer, 
particularly  the  terms  of  the  tender  offer,  may 
influence  a  determination  as  to  whether 
disclosure  of  financial  information  is 
material.  However,  once  the  materiality 
requirement  is  applicable,  the  adequacy  of 
the  financial  information  will  depend 
primarily  on  the  nature  of  the  bidder. 

In  order  to  provide  guidance  in  making  this 
determination,  the  following  types  of 
financial  information  will  be  deemed 
adequate  for  purposes  of  this  item  for  the 
type  of  bidder  specified:  (a)  Financial 
statements  prepared  in  compliance  with  SEC 
Form  10  as  amended  (17  CFR  249.210)  for  a 
domestic  bidder  which  is  otherwise  eligible 
to  use  such  form;  and  (b)  financial  statements 
prepared  in  compliance  with  SEC  Form  20  (17 
CFR  249.220)  for  a  foreign  bidder  which  is 
otherwise  eligible  to  use  such  form. 

2.  If  the  bidder  is  subject  to  the  periodic 
reporting  requirements  of  sections  13(a)  or 
15(d)  of  the  Act,  financial  statements 
contained  in  any  document  filed  with  the 
FDIC  under  the  Act  may  be  incorporated  by 
reference  in  this  Form  F-13  solely  for  the 
purposes  of  this  Form  F-13:  Provided,  That 
such  financial  statements  substantially  meet 
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the  requirements  of  this  item;  an  express 
statement  is  made  that  such  financial 
statements  are  incorporated  by  reference;  the 
matter  incorporated  by  reference  is  clearly 
identified  by  page,  paragraph,  caption  or 
otherwise;  and  an  indication  is  made  where 
such  information  may  be  inspected  and 
copies  obtained.  Financial  statements  which 
are  required  to  be  presented  in  comparative 
form  for  two  or  more  fiscal  years  or  periods 
shall  not  be  incorporated  by  reference  unless 
the  material  incorporated  by  reference 
includes  the  entire  period  for  which  the 
comparative  data  is  required  to  be  given. 

3.  If  the  bidder  is  not  subject  to  the  periodic 
reporting  requirements  of  the  Act,  the 
financial  statements  required  by  this  item 
need  not  be  audited  if  such  financial 
statements  are  not  available  or  obtainable 
without  unreasonable  cost  or  expense  and  a 
statement  is  made  to  that  effect  disclosing  the 
reasons  therefor. 

Item  10— Additional  Information. 

If  material  to  a  decision  by  a  security 
holder  whether  to  sell,  tender  or  hold 
securities  being  sought  in  the  tender  offer, 
furnish  information  as  to  the  following; 

(a)  Any  present  or  proposed  material 
contracts,  arrangements,  understandings  or 
relationships  between  the  bidder  or  any  of 
the  persons  listed  in  general  instruction  C  or 
any  of  its  subsidiaries  and  the  subject  bank 
or  any  of  its  executive  officers,  directors, 
controlling  persons  or  subsidiaries  (other 
than  any  contract,  arrangement  or 
understanding  required  to  be  disclosed  under 
item  3  or  7  of  this  schedule); 

(b)  To  the  extent  known  by  the  bidder  after 
reasonable  investigation,  the  applicable 
regulatory  requirements  which  must  be 
complied  with  or  approvals  which  must  be 
obtained  in  connection  with  the  tender  offer: 

(c)  The  applicability  of  anti-trust  laws; 

(d)  The  applicability  of  the  margin 
requirements  of  section  7  of  the  Act  and  the 
regulations  promulgated  thereunder; 

(e)  Any  material  pending  legal  proceedings 
relating  to  the  tender  offer  including  the  name 
and  location  of  the  court  or  agency  in  which 
the  proceedings  are  pending,  the  date 
instituted,  the  principal  parties  thereto  and  a 
brief  summary  of  the  proceedings. 

Instruction.  In  connection  with  this  sub- 
item,  a  copy  of  any  document  relating  to  a 
major  development  (such  as  pleadings,  an 
answer,  complaint,  temporary  restraining 
order,  injunction,  opinion,  judgment  or  order) 
in  a  material  pending  legal  proceeding  should 
be  promptly  furnished  to  the  FDIC  on  a 
supplemental  basis. 

(f)  Such  additional  material  information,  if 
any,  as  may  be  necessary  to  make  the 
required  statements,  in  light  of  the 
circumstances  under  which  they  are  made, 
not  materially  misleading. 

Item  11 — Material  To  Be  Filed  as  Exhibits. 

Furnish  a  copy  of:  (a)  Tender  offer  material 
which  is  published,  sent  or  given  to  security 
holders  by  or  on  behalf  of  the  bidder  in 
connection  with  the  tender  offer; 

(b)  Any  loan  agreement  referred  to  in  item 
4  of  this  schedule; 

Instruction.  The  identity  of  any  bank  which 
is  a  party  to  a  loan  agreement  need  not  be 
disclosed  if  the  person  filing  the  statement 
has  requested  that  the  identity  of  such  bank 


not  be  made  available  to  the  public  under 
item  4  of  this  Form  F-13. 

(c)  Any  document  setting  forth  the  terms  of 
any  contracts,  arrangements,  understandings 
or  relationships  referred  to  in  item  7  or  10(a) 
of  this  Form  F-13; 

(d)  Any  written  opinion  prepared  by  legal 
counsel  at  the  bidder’s  request  and 
communicated  to  the  bidder  pertaining  to  the 
tax  consequences  of  the  tender  offer; 

(e)  In  an  exchange  offer  where  securities  of 
the  bidder  have  been  or  are  to  be  registered 
under  the  Securities  Act  of  1933,  the 
prospectus  containing  the  information 
required  to  be  included  therein  by  SEC  Rule 
434b  (17  CFR  230.434b)  of  that  Act;  and 

(f)  If  any  oral  solicitation  of  security 
holders  is  to  be  made  by  or  on  behalf  of  the 
bidder,  any  written  instruction,  form  or  other 
material  which  is  furnished  to  the  persons 
making  the  actual  oral  solicitation  for  their 
use,  directly  or  indirectly,  in  connection  with 
the  tender  offer. 

Signature.  After  due  inquiry  and  to  the  best 
of  my  knowledge  and  belief,  I  certify  that  the 
information  set  forth  in  this  statement  is  trup, 
complete  and  correct. 

Date - . 


(Signature) 


(Name  and  Title) 

The  original  statement  shall  be  signed  by 
each  person  on  whose  behalf  the  statement  is 
filed  or  his  authorized  representative.  If  the 
statement  is  signed  on  behalf  of  a  person  by 
his  authorized  representative  (other  than  an 
executive  officer  or  general  partner  of  the 
bidder),  evidence  of  the  representative’s 
authority  to  sign  on  behalf  of  such  person 
shall  be  filed  with  the  statement.  The  name 
and  any  title  of  each  person  who  signs  the 
statement  shall  be  typed  or  printed  beneath 
his  signature. 

§  335.513  Solicitation/recommendation 
statement  to  be  filed  under  section  14(d)(4) 
of  the  Securities  Exchange  Act  of  1934 
(Form  F-12). 

Federal  Deposit  Insurance  Corporation 
Washington,  D.C.  20429 
Form  F-12 

Solicitation/Recommendation  Statement 
Under  Section  14(d)(4)  of  the  Securities 
Exchange  Act  of  1934 
(Amendment  No. - ) 

(Name  of  Subject  Bank) 


(Name  of  Person(s)  Filing  Statement) 


(Title  of  Class  of  Securities) 


((CUSIP)  Number  of  Class  of  Securities) 


(Name,  address  and  telephone  number  of 
person  authorized  to  receive  notice  and 
communications  on  behalf  of  the  person(s) 
filing  statement) 

Instruction;  Six  copies  of  this  statement, 
including  all  exhibits,  should  be  filed  with  the 
FDIC. 


General  Instruction 

A.  The  item  numbers  and  captions  of  the 
items  shall  be  included  but  the  text  of  the 
items  is  to  be  omitted.  The  answers  to  the 
items  shall  be  so  prepared  as  to  indicate 
clearly  the  coverage  of  the  items  without 
referring  to  the  text  of  the  items.  Answer 
every  item.  If  an  item  is  inapplicable  or  the 
answer  is  in  the  negative  so  state. 

B.  Information  contained  in  exhibits  to  the 
statement  may  be  incorporated  by  reference 
in  answer  or  partial  answer  to  any  item  or 
sub-item  of  the  statement  unless  it  would 
render  such  answer  misleading,  incomplete, 
unclear  or  confusing.  Material  incorporated 
by  reference  shall  be  clearly  identified  in  the 
reference  by  page,  paragraph,  caption  or 
otherwise.  An  express  statement  that  the 
specified  matter  is  incorporated  by  reference 
shall  be  made  at  the  particular  place  in  the 
statement  where  the  information  is  required. 

A  copy  of  any  information  or  a  copy  of  the 
pertinent  pages  of  a  document  containing 
such  information  which  is  incorporated  by 
reference  shall  be  submitted  with  this 
statement  as  an  exhibit  and  shall  be 
considered  filed  with  the  FDIC  for  purposes 
of  the  Act. 

Item  1 — Security  and  Subject  Bank. 

State  the  title  of  the  class  of  equity 
securities  to  which  this  statement  relates  and 
the  name  and  the  address  of  the  principal 
office  of  the  subject  bank. 

Item  2 — Tender  Offer  of  the  Bidder. 

Identify  the  tender  offer  to  which  this 
statement  relates,  the  name  of  the  bidder  and 
the  address  of  its  principal  executive  offices 
or,  if  the  bidder  is  a  natural  person,  the 
bidder’s  residence  or  business  address 
(which  may  be  based  on  the  bidder’s 
Form  F-13)  (§  335.512)  filed  with  the  FDIC. 

Item  3 — Identity  and  Background. 

(a)  State  the  name  and  business  address  of 
the  person  filing  this  statement. 

(b)  If  material,  describe  any  contract, 
agreement,  arrangement  or  understanding 
and  any  actual  or  potential  conflict  of  interest 
between  the  person  filing  this  statement  or  its 
affiliates  and:  (1)  The  subject  bank,  its 
principal  officers,  directors  or  affiliates;  or  (2) 
the  bidder,  its  executive  officers,  directors  or 
affiliates. 

Instruction:  If  the  person  filing  this 
statement  is  the  subject  bank  and  if  the 
materiality  requirement  of  item  3(b)  is 
applicable  to  any  contract,  agreement, 
arrangement  or  understanding  between  the 
subject  bank  or  any  affiliate  of  the  subject 
bank  and  any  principal  officer  or  director  of 
the  subject  bank,  it  shall  not  be  neccessary  to 
include  a  description  thereof  in  this 
statement,  or  in  any  solicitation  or 
recommendation  published,  sent  or  given  to 
security  holders  if  substantially  similar 
information  has  been  disclosed  in  any  proxy 
statement,  report  or  other  communication 
sent  within  one  year  of  the  filing  date  of  this 
statement  by  the  subject  bank  to  the  then 
holders  of  the  securities  and  has  been  filed 
with  the  FDIC:  Provided  That  this  statement 
and  the  solicitation  or  recommendation 
published,  sent  or  given  to  security  holders 
shall  contain  specific  reference  to  the  proxy 
statement,  report  or  other  communication  and 
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that  a  copy  of  the  pertinent  portion(s)  thereof 
is  filed  as  an  exhibit  to  this  statement. 

Item  4 — The  Solicitation  or 
Recommendation. 

(a)  State  the  nature  of  the  solicitation  or  the 
recommendation.  If  this  statement  relates  to 

a  recommendation,  state  whether  the  person 
filing  this  statement  is  advising  security 
holders  of  the  securities  being  sought  by  the 
bidder  to  accept  or  reject  the  tender  offer  or 
to  take  other  action  with  respect  to  the  tender 
offer  and,  if  so,  furnish  a  description  of  such 
other  action  being  recommended.  If  the 
person  filing  this  statement  is  the  subject 
bank  and  a  recommendation  is  not  being 
made,  state  whether  the  subject  bank  is 
either  expressing  no  opinion  and  is  remaining 
neutral  toward  the  tender  offer  or  is  unable  to 
take  a  position  with  respect  to  the  tender 
offer. 

(b)  State  the  reason(s)  for  the  position 
(including  the  inability  to  take  a  position) 
stated  in  (a)  of  this  item. 

Instruction:  Conclusory  statements  such  as 
"The  tender  offer  is  in  the  best  interest  of 
shareholders,”  will  not  be  considered 
sufficient  disclosure  in  response  to  item  4(b). 

Item  5— Persons  Retained,  Employed  or  to 
be  Compensated. 

Identify  any  person  or  class  of  persons 
employed,  retained  or  to  be  compensated  by 
the  person  filing  this  statement  or  by  any 
person  on  its  behalf,  to  make  solicitation  or 
recommendations  to  security  holders  and 
describe  briefly  the  terms  of  such 
employment,  retainer  or  arrangement  for 
compensation. 

Item  6 — Recent  Transactions  and  Intent 
with  Respect  to  Securities. 

(a)  Describe  any  transaction  in  the 
securities  referred  to  in  item  1  which  was 
effected  during  the  past  60  days  by  the 
person(s)  named  in  response  to  item  3(a)  and 
by  any  executive  officer,  director,  affiliate  or 
subsidiary  of  such  person(s). 

(b)  To  the  extent  known  by  the  person 
filing  this  statement,  state  whether  the 
persons  referred  to  in  item  6(a)  presently 
intend  to  tender  to  the  bidder,  sell  or  hold 
securities  of  the  class  of  securities  being 
sought  by  the  bidder  which  are  held  of  record 
or  beneficially  owned  by  such  persons. 

Item  7 — Certain  Negotiations  and 
Transactions  by  the  Subject  Bank. 

(a)  If  the  person  filing  this  statement  is  the 
subject  bank,  state  whether  or  not  any 
negotiation  is  being  undertaken  or  is 
underway  by  the  subject  bank  in  response  to 
the  tender  offer  which  relates  or  would  result 
in: 

(1)  An  extraordinary  transaction  such  as  a 
merger  or  reorganization,  involving  the 
subject  bank  or  any  subsidiary  of  the  subject 
bank; 

(2)  A  purchase,  sale  or  transfer  of  a 
material  amount  of  assets  by  the  subject 
bank  or  any  subsidiary  of  the  subject  bank; 

(3)  A  tender  offer  for  or  other  acquisition  of 
securities  by  or  of  the  subject  bank;  or 

(4)  Any  material  change  in  the  present 
capitalization  or  dividend  policy  of  the 
subject  bank. 

Instruction:  If  no  agreement  in  principle 
had  yet  been  reached,  the  possible  terms  of 
any  transaction  or  the  parties  thereto  need 
not  be  disclosed  if  in  the  opinion  of  the  Board 


of  Directors  of  the  subject  bank  disclosure 
would  jeopardize  continuation  of  the 
negotiations.  In  that  event,  disclosure  that 
negotiations  are  being  undertaken  or  are 
underway  and  are  in  a  preliminary  stage  will 
be  sufficient. 

(b)  Describe  any  transaction,  board 
resolution,  agreement  in  principle,  or  a  signed 
contract  in  response  to  the  tender  offer,  other 
than  one  described  in  item  3(b)  of  this 
statement,  which  relates  to  or  would  result  in 
one  or  more  of  the  matters  listed  in  item  7(a) 
(1),  (2).  (3)  or  (4). 

Item  8— Additional  Information  to  be 
Furnished. 

Furnish  any  additional  information 
necessary  to  make  the  required  statements,  in 
light  of  the  circumstances  under  which  they 
are  made,  not  materially  misleading. 

Item  9 — Material  to  be  Filed  as  Exhibits. 

Furnish  a  copy  of: 

(a)  Any  written  solicitation  or 
recommendation  which  is  published  or  sent 
or  given  to  security  holders  in  connection 
with  the  solicitation  or  recommendation 
referred  to  in  item  4. 

(b)  Any  written  instruction,  or  other 
material  which  is  furnished  to  persons 
making  any  actual  oral  solicitation  or 
recommendation  for  their  use,  directly  or 
indirectly,  in  connection  with  the  solicitation 
or  recommendation. 

(c)  Any  contract,  agreement,  arrangement 
or  understanding  described  in  item  3(b)  or  the 
pertinent  portion(s)  of  any  proxy  statement, 
report  or  other  communication  referred  to  in 
item  3(b). 

Signature 

After  reasonable  inquiry  and  to  the  best  of 
my  knowledge  and  belief,  I  certify  that  the 
information  set  forth  in  this  statement  is  true, 
complete  and  correct. 


(Date) 


(Signature) 


(Name  and  Title) 

Instruction.  The  original  statement  shall  be 
signed  by  each  person  on  whose  behelf  the 
statement  is  filed  or  his  authorized 
representative.  If  the  statement  is  signed  on 
behalf  of  a  person  by  his  authorized 
representative  (other  than  an  executive 
officer  of  a  corporation  or  a  general  partner 
of  a  partnership),  evidence  of  the 
representative’s  authority  to  sign  on  behalf  of 
that  person  shall  be  filed  with  the  statement. 
The  name  and  any  title  of  each  person  who 
signs  the  statement  shall  be  typed  or  printed 
beneath  his  signature. 

§  335.520  Purchase  of  securities  by  the 
bank  and  others. 

When  a  person  other  than  the  issuing 
bank  or  any  person  described  in  section 
13(e)(2)  of  die  Act  makes  a  tender  offer 
for,  or  request  or  invitation  for  tenders 
of,  any  class  of  equity  securities  of  a 
bank  subject  to  section  13(e)  of  the  Act, 
and  such  person  has  filed  a  statement 
with  the  FDIC  under  subpart  E  and  the 
issuing  bank  has  received  notice  thereof, 


such  issuing  bank  or  any  person 
described  in  section  13(e)(2)  of  the  Act 
shall  not  thereafter,  during  the  period 
such  tender  offer,  request  or  invitation 
continues,  purchase  any  equity 
securities  of  the  issuing  bank  unless: 

(a)  The  issuing  bank  or  any  person 
described  in  section  13(e)(2)  of  the  Act 
has  filed  with  the  FDIC  a  statement 
containing  the  information  specified 
below  with  respect  to  proposed 
purchases: 

(1)  The  title  and  amount  of  securities 
to  be  purchased,  the  names  of  the 
persons  or  classes  of  persons  from 
whom,  and  the  market  in  which,  the 
securities  are  to  be  purchased,  including 
the  name  of  any  exchange  on  which  the 
purchase  is  to  be  made; 

(2)  The  purpose  for  which  the 
purchase  is  to  be  made  and  any  plan  or 
proposal  for  the  disposition  of  such 
securities;  and 

(3)  The  source  and  amount  of  funds  or 
other  consideration  used  or  to  be  used  in 
making  the  purchases,  and,  if  any  part  of 
the  purchase  price  or  proposed  purchase 
price  is  represented  by  fluids  or  other 
consideration  borrowed  or  otherwise 
obtained  for  the  purpose  of  acquiring, 
holding,  or  trading  the  securities,  a 
description  of  the  transaction  and  the 
names  of  the  parties  thereto. 

(b)  The  issuing  bank  or  any  person 
described  in  section  13(e)(2)  of  the  Act 
has  at  any  time  within  the  past  six 
months  sent  or  given  to  the  equity 
security  holders  of  the  issuing  bank  the 
substance  of  the  information  contained 
in  the  statement  required  by 

§  335.520(a). 

§  335.530  Change  in  majority  of  directors. 

If,  under  any  arrangement  or 
understanding  with  the  person  or 
persons  acquiring  securities  in  a 
transaction  subject  to  section  13(d)  or 
section  14(d)  of  the  Act,  any  persons  are 
to  be  elected  or  designated  as  directors 
of  the  bank,  otherwise  than  at  a  meeting 
of  security  holders,  and  the  persons  so 
elected  or  designated  will  constitute  a 
majority  of  the  directors  of  the  bank, 
then,  not  less  than  10  days  prior  to  the 
date  any  such  person  takes  office  as  a 
director,  or  such  shorter  period  prior  to 
that  date  as  the  FDIC  may  authorize 
upon  a  showing  of  good  cause  therefor, 
the  bank  shall  file  with  the  FDIC  and 
transmit  to  all  holders  of  record  of 
securities  of  the  bank  who  would  be 
entitled  to  vote  at  a  meeting  for  election 
of  directors,  information  substantially 
equivalent  to  the  information  which 
would  be  required  by  items  5  (a),  (d),  (e), 
and  (f),  6  and  7  of  Form  F-5  to  be 
transmitted  if  such  person  or  persons 
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were  nominees  for  election  as  directors 
at  a  meeting  of  such  security  holders. 

Subpart  F— Financial  Statement 
Requirements 

Basic  Principles 

§  335.601  Principles  of  financial  reporting. 

Financial  statements  filed  with  the 
FDIC  under  this  part  shall  be  prepared 
in  accordance  with  generally  accepted 
accounting  principles  and  practices 
applicable  to  banks.  The  FDIC  may  from 
time  to  time  issue  releases  on 
accounting  principles  and  practices  to 
be  used  with  respect  to  specific  areas. 

Verification 

§  335.602  General  rules. 

(a)  Every  verification  with  respect  to 
financial  statements  filed  under  this  part 
shall  be  dated,  shall  be  signed  manually, 
shall  indicate  the  city  and  State  where 
issued,  and  shall  identify  without 
detailed  enumeration  the  financial 
statements  covered  by  the  verification. 

(b)  If  the  person  or  persons  making  a 
verification  considers  that  he/she  must 
take  exceptions  or  express 
qualifications  with  respect  to  the 
verification,  each  exception  or 
qualification  shall  be  stated  specifically 
and  clearly  and,  to  the  extent 
practicable,  shall  indicate  the  effect  of 
the  matter  on  the  financial  statements  to 
which  it  relates. 

§  335.603  Opinions  to  be  expressed  by 
principal  accounting  officer  and  internal 
auditor. 

Every  verification  by  a  bank’s 
principal  accounting  officer  and  internal 
auditor  shall  state: 

(a)  The  opinions  the  persons  with 
respect  to  the  financial  statements 
covered  by  the  verification  and  the 
accounting  principles  and  practices 
reflected  therein;  and 

(b)  The  opinions  of  the  persons  as  to 
any  material  changes  in  accounting 
principles  or  practices  or  in  the  method 
of  applying  the  accounting  principles  or 
practices,  or  adjustments  of  the 
accounts,  required  to  be  set  forth  by 

§  335.614. 

§  335.604  Examination  by  independent 
public  accountants. 

(a)  Qualifications  of  independent 
public  accountants. 

(1)  The  FDIC  will  not  recognize  any 
person  as  an  independent  public 
accountant  who  is  not  registered  or 
licensed  to  practice  as  a  public 
accountant  by  a  regulatory  authority  of 
a  State  and  in  good  standing  with  such 
authority  as  such  an  accountant. 

(2)  The  FDIC  will  not  recognize  any 
certified  public  accountant  or  public 
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accountant  as  independent  who  is  not  in 
fact  independent.  For  example,  an 
accountant  will  be  considered  not 
independent  with  respect  to  any  person 
or  any  of  its  parents,  its  subsidiaries,  or 
other  affiliates  (i)  in  which,  during  the 
period  of  his/her  professional 
engagement  to  examine  the  financial 
statements  being  reported  on  or  at  the 
date  of  his  report,  the  firm  or  a  member 
of  the  firm  had,  or  was  committed  to 
acquire,  a  direct  financial  interest  or  any 
material  indirect  financial  interest,  or  (ii) 
with  which,  during  the  period  of  his/her 
professional  engagement  to  examine  the 
financial  statements  being  reported  on, 
at  the  date  of  the  report  or  during  the 
period  covered  by  the  financial 
statements,  the  firm  or  a  member  of  the 
firm  was  connected  as  a  promoter, 
underwriter,  voting  trustee,  director,' 
officer,  or  employee.  A  firm  will  be 
deemed  independent  in  regard  to  a 
particular  person  if  a  former  officer  or 
employee  of  the  person  is  employed  by 
the  firm  and  the  individual  has  been 
completely  disassociated  from  the 
person  and  its  affiliates  and  does  not 
participate  in  auditing  financial 
statements  of  the  person  or  its  affiliates 
covering  any  period  of  his/her 
employment  by  the  person.  For  the 
purposes  of  this  section  the  term 
member”  means  all  partners  in  the  firm 
and  all  professional  employees 
participating  in  the  audit  or  located  in 
an  office  of  the  firm  participating  in  a 
significant  portion  of  the  audit. 

(3)  In  determining  whether  a  public 
accountant  is,  in  fact,  independent  with 
respect  to  a  particular  person,  the  FDIC 
will  give  appropriate  consideration  to  all 
relevant  circumstances,  including 
evidence  bearing  on  all  relationships 
between  the  accountant  and  that  person 
or  any  affiliate  thereof,  and  will  not 
confine  itself  to  the  relationships 
existing  in  connection  with  the  filing  of 
reports  with  the  FDIC. 

(b)  Representations  as  to  the  audit. 

The  independent  public  accountant's 
report — 

(1)  shall  state  whether  the  audit  was 
made  in  accordance  with  generally 
accepted  auditing  standards;  and 

(2)  shall  designate  any  auditing 
procedures  generally  recognized  as 
normal  (or  deemed  necessary  by  the 
accountant  under  the  circumstances  of 
the  particular  case)  that  have  been 
omitted,  and  the  reasons  for  their 
omission.  Nothing  in  this  provision  shall 
be  construed  to  imply  authority  for  the 
omission  of  any  procedure  which 
independent  accountants  would 
ordinarily  employ  in  the  course  of  an 
audit  made  for  the  purpose  of  expressing 
the  opinions  required  by  §  335.604(c). 


(c)  Opinions  to  be  expressed.  The 
independent  public  accountant’s  report 
shall  state  clearly: 

(1)  The  opinion  of  the  accountant  with 
respect  to  the  financial  statements 
covered  by  the  report  and  the 
accounting  principles  and  practices 
reflected  therein;  and 

(2)  The  opinion  of  the  accountant  as  to 
the  consistency  of  the  application  of  the 
accounting  principles,  or  as  to  any 
changes  in  the  principles  which  have  a 
material  effect  on  the  financial 
statements  required  to  be  set  forth  by 

§  335.614. 

(d)  Exceptions.  If  the  accountant 
making  the  report  considers  that  he/she 
must  take  exceptions  or  express 
qualifications  with  respect  thereto,  each 
exception  or  qualification  shall  be 
stated  specifically  and  clearly  and,  to 
the  extent  practicable,  shall  indicate  the 
effect  of  the  matter  on  the  financial 
statements  to  which  it  relates. 

(e)  Association  with  unaudited  note 
covering  interim  financial  data.  If  the 
financial  statements  covered  by  the 
accountant’s  report  designate  as 
“unaudited”  the  note  required  by 

§  335.622(g),  it  shall  be  presumed  that 
appropriate  professional  standards  and 
procedures  with  respect  to  the  data  in 
the  note  have  been  followed  by  the 
independent  accountant  who  is 
associated  with  the  unaudited  footnote 
by  virtue  of  reporting  on  the  financial 
statements  in  which  the  note  is 
included. 

(f)  Examination  of  financial 
statements  by  more  than  one 
independent  public  accountant.  If,  with 
respect  to  the  examination  of  the 
financial  statements  of  any  bank,  the 
principal  independent  public  accountant 
relies  on  an  audit  made  by  another 
independent  public  accountant  of 
certain  of  the  accounts  of  the  bank  or  its 
subsidiaries,  the  report  of  the  other 
accountant  shall  be  filed  (and  the 
provisions  of  this  subparagraph  shall  be 
applicable  thereto);  however,  the  report 
of  such  other  accountant  need  not  be 
filed  (1)  if  no  reference  is  made  directly 
or  indirectly  to  the  other  accountant’s 
audit  in  the  principal  accountant’s 
report,  or  (2)  if,  having  referred  to  the 
other  accountant’s  audit  the  principal 
accountant’s  report  indicates  an 
assumption  of  responsibility  for  the 
other  accountant's  audit. 

Maintenance  of  Records  and  Preparation 
of  Required  Report 

§  335.605  Falsification  of  accounting 
records. 

No  person  shall,  directly  or  indirectly, 
falsify  or  cause  to  be  falsified,  any  book, 
record  or  account  subject  to  section 


Federal  Register  /  Vol.  46,  No.  80  /  Tuesday,  May  5,  1981  /  Rules  and  Regulations 


25279 


13(b)(2)(A)  of  the  Securities  Exchange 
Act. 

§  335.606  Bank’s  representation  in 
connection  with  the  preparation  of  required 
reports  and  documents. 

No  director  or  officer  of  a  bank  shall 
directly  or  indirectly  make  or  cause  to 
be  made  a  materially  false  or  misleading 
statement,  or  omit  to  state,  or  cause 
another  person  to  omit  to  state,  any 
material  fact  necessary  in  order  to  make 
statements  made,  in  light  of  the  • 

circumstances  under  which  such 
statements  were  made,  not  misleading 
to  an  accountant  in  connection  with  (a) 
any  audit  or  examination  of  the 
financial  statements  of  the  bank 
required  to  be  made  under  this  part  or 

(b)  the  preparation  or  filing  of  any 
document  or  report  required  to  be  filed 
with  the  FDIC  under  this  part  or 
otherwise. 

Provisions  of  General  Application 
§  335.610  Requirements  as  to  form. 

Financial  statements  shall  be 
prepared  in  accordance  with  the 
applicable  requirements  of  Formats  9A, 

B,  C,  D,  and  E.  All  money  amounts 
required  to  be  shown  in  financial 
statements  may  be  expressed  in  even 
dollars  or  thousands  of  dollars.  If  shown 
in  even  thousands,  an  indication  to  that 
effect  shall  be  inserted  immediately 
beneath  the  caption  of  the  statement  or 
schedule,  or  at  the  top  of  each  money 
column.  The  individual  amounts  shown 
need  not  be  adjusted  to  the  nearest 
dollar  or  thousand  if  the  failure  of  the 
items  to  add  to  the  totals  shown  is 
stated  in  a  note  as  due  to  the  dropping 
of  amounts  of  less  than  $1.00  or  $1,000, 
as  appropriate. 

§  335.61 1  Items  not  material. 

If  the  amount  that  would  otherwise  be 
required  to  be  shown  with  respect  to 
any  item  is  not  material,  it  need  not  be 
separately  set  forth. 

§  335.6 1 2  Inapplicable  captions  and 
omission  of  unrequired  or  Inapplicable 
financial  statements. 

No  caption  need  be  shown  in  any 
financial  statement  required  by  the 
forms  set  forth  in  this  part  as  to  which 
the  items  and  conditions  are  not  present 
Financial  statements  not  required  or 
inapplicable  because  the  required 
matter  is  not  present  need  not  be  filed, 
but  the  statements  omitted  and  the 
reasons  for  their  omission  shall  be 
indicated  in  the  list  of  financial 
statements  required  by  the  applicable 
form. 


§  335.613  Additional  information. 

In  addition  to  the  information  required 
with  respect  to  any  financial  statement, 
further  information  shall  be  furnished  as 
is  necessary  to  make  the  required 
statements,  in  light  of  the  circumstances 
under  which  they  are  made,  not 
misleading. 

§  335.61 4  Changes  in  accounting 
principles  and  practices  and  retroactive 
adjustments  of  accounts. 

Any  change  in  accounting  principle  or 
practice,  or  in  the  method  of  applying 
any  accounting  principle  or  practice, 
made  during  any  period  for  which 
financial  statements  are  filed  that 
affects  comparability  of  the  financial 
statements  with  those  of  prior  or  future 
periods  and  the  effect  thereof  upon  the 
net  income  for  each  period  for  which 
financial  statements  are  filed,  shall  be 
disclosed  in  a  note  to  the  appropriate 
financial  statement.  Any  material 
retroactive  adjustment  made  during  any 
period  for  which  financial  statements 
are  filed,  and  the  effect  thereof  upon  net 
income  of  prior  periods,  shall  be 
disclosed  in  a  note  to  the  appropriate 
financial  statement. 

§  335.6 1 5  Summary  of  accounting 
principles  and  practices. 

Information  required  in  notes  as  to 
accounting  principles  and  practices 
reflected  in  the  financial  statements  may 
be  presented  in  the  form  of  a  single 
statement.  In  such  a  case  specific 
references  shall  be  made  in  the 
appropriate  financial  statements  to  the 
applicable  portion  of  the  single 
statement. 

§  335.6 1 6  Reacquired  evidences  of 
indebtedness. 

Reacquired  evidences  of  indebtedness 
shall  be  deducted  from  the  appropriate 
liability  caption. 

§  335.617  Reacquired  shares. 

When  authorized  by  statute, 
reacquired  shares  not  retired  shall  be 
shown  separately  as  a  deduction  from 
capital  shares,  or  from  the  total  of 
capital  shares  and  other  stockholders’ 
equity,  at  either  par  of  stated  value,  or 
cost,  as  circumstances  require. 

§  335.618  Foreign  activities. 

If  assets,  or  operating  income,  or 
income  (loss)  before  taxes  and  securities 
gains  (losses),  or  net  income  (loss) 
associated  with  foreign  activities, 
exceeded  10  percent  of  the 
corresponding  amount  in  the  related 
financial  statements,  the  following 
disclosures  concerning  foreign  activities 
shall  be  furnished  in  a  note  to  the 
financial  statements.  . 


(a)  Loans.  State  separately  loan 
categories  as  prescribed  by  schedule  A, 
column  C  of  Consolidated  Report  of 
Condition,  FDIC  8040/13,  as  applicable. 
Categories  of  less  than  10  percent  of 
total  loans  related  to  foreign  activities 
may  be  grouped  with  all  other  loans. 

(b)  Balances  with  banks  in  foreign 
countries.  State  separately  balances 
with  foreign  branches  of  other  U.S. 

"banks  and  with  otljer  banks  in  foreign 
countries.  (See  line  5  (a)  and  (b)  of 
schedule  C,  column  C  of  Consolidated 
Report  of  Condition,  FDIC  8040/13.) 

Also  furnish  the  amount  of  interest- 
bearing  balances  included  above. 

(c)  Deposit  liabilities.  Furnish  deposit 
information  as  prescribed  in  schedule  F/ 

F  of  Consolidated  Report  of  Condition, 
FDIC  8040/13.  State  also  amount  of 
interest-bearing  deposits  in 
denominations  of  $100,000  or  more. 

(d)  Other  borrowings.  State  separately 
short-term  borrowings,  other  liabilities 
for  borrowed  money,  and  other 
indebtedness  related  to  foreign  activities 
corresponding  to  the  amounts  reported 
on  the  Balance  Sheet  (Format  F-9A) 
items  18,  20, 21  and  25. 

(e)  Income  and  expense  summary.  For 
each  period  for  which  an  income 
statement  is  filed,  furnish  information  as 
prescribed  in  part  1.  column  B  and  part  2 
of  the  Statement  of  Income  FDIC  8040/ 

03.  State  in  a  note  the  basis  of  pricing 
money  transfers  and  the  policy 
governing  allocation  of  income  and 
expenses  to  foreign  activities. 

(f)  Allowance  for  possible  loan  losses. 
For  each  period  for  which  a  statement  of 
income  is  filed,  furnish  in  a  note  a 
reconciliation  of  changes  in  the 
allowance  of  possible  loan  losses 
applicable  to  loans  related  to  foreign 
activities. 

(g)  If  disclosure  above  is  required, 
state  separately  in  a  note  for  each 
significant  geographic  area,  and  in  the 
aggregate  for  all  other  geographic  areas 
not  deemed  significant,  the  following: 

(1)  total  assets  (net  of  valuation 
allowances) 

(2)  total  operating  income 

(3)  income  (loss)  before  taxes  and 
securities  gains  (losses) 

(4)  net  income  (loss) 

Note. — A  “significant  geographic  area”  is 
one  whose  assets,  operating  income,  or  net 
income  exceed  10  per  cent  of  the  comparable 
amount  as  reported  in  the  related  financial 
statements. 

§  335.619  Foreign  currencies. 

The  basis  of  conversion  of  all  items  in 
foreign  currencies  shall  be  stated,  and 
the  amount  and  disposition  of  the 
resulting  unrealized  profit  or  loss  shown. 
Disclosure  should  be  made  as  to  the 


25280 


4 


Federal  Register  /  Vol.  46,  No.  86  /  Tuesday,  May  5,  1981  /  Rules  and  Regulations 


effect,  insofar  as  this  can  be  reasonably 
determined,  of  foreign  exchange 
restrictions  upon  the  consolidated 
financial  position  and  operating  results 
of  the  bank  and  its  subsidiaries. 

§  335.620  Commitments. 

If  material  in  amount,  the  pertinent 
facts  relative  to  firm  commitments  for 
the  acquisition,  directly  or  indirectly,  of 
fixed  assets  and  for  the  purchase, 
repurchase,  construction,  or  rental  of 
assets  under  long-term  leases  shall  be 
stated  briefly  in  the  balance  sheet  or  in 
footnotes  referred  to  therein.  Where  the 
rentals  or  obligations  under  long-term 
leases  are  material  the  following  shall 
be  set  forth  in  a  note  to  the  appropriate 
financial  statement: 

(a)  Total  rental  expense  (reduced  by 
rentals  from  subleases,  with  disclosure 
of  such  amounts)  entering  into  the 
determination  of  results  of  operations 
for  each  period  for  which  an  income 
statement  is  presented  shall  be 
disclosed.  Rental  payments  under  short¬ 
term  leases  for  a  month  or  less  which 
are  not  expected  to  be  renewed  need  not 
be  included.  Contingent  rentals,  such  as 
those  based  upon  usage  or  sales,  shall 
be  reported  separately  from  the  basic  or 
minimum  rentals. 

(b)  The  minimum  rental  commitments 
under  all  noncancelable  leases  shall  be 
disclosed,  as  of  the  date  of  the  latest 
balance  sheet  required,  in  the  aggregate 
for  (1)  each  of  the  five  succeeding  fiscal 
years  and  (2)  the  remainder  as  a  single 
amount.  The  amounts  so  determined 
should  be  reduced  by  rentals  to  be 
received  from  existing  noncancelable 
subleases  (with  disclosure  of  the 
amounts  of  such  rentals).  For  purposes 
of  this  rule,  a  noncancelable  lease  is 
defined  as  one  that  has  an  initial  or 
remaining  term  of  more  than  one  year 
and  is  noncancelable,  or  is  cancelable 
only  upon  the  occurrence  of  some 
remote  contingency  or  upon  the 
payment  of  a  substantial  penalty. 

(c)  Additional  disclosures  shall  be 
made  to  report  in  general  terms;  (1)  the 
basis  for  calculating  rental  payments  if 
dependent  upon  factors  other  than  the 
lapse  of  time;  (2)  existence  and  terms  of 
renewal  or  purchase  options,  escalation 
clauses,  etc;  (3)  the  nature  and  amount 
of  related  guarantees  made  or 
obligations  assumed;  (4)  restrictions  on 
paying  dividends,  incurring  additional 
debt,  further  leasing,  etc;  and  (5)  any 
other  information  necessary  to  assess 
the  effect  of  lease  commitments  upon 
the  financial  position,  results  of 
operations,  and  changes  in  financial 
position  of  the  lessee. 


§  335.621  General  notes  to  balance 
sheets. 

If  present  with  respect  to  the  bank  for 
which  the  statement  is  filed,  the 
following  shall  be  set  forth  in  the 
balance  sheet  or  in  referenced  notes. 
Information  required  by  §  335.621(a),  (e), 
(f),  (g),  (h),  (i),  and  (j)  shall  be  provided 
with  the  most  recent  fiscal  year  balance 
sheet  and  any  interim  date  balance 
sheet  being  filed. 

(a)  Assets  subject  to  lien.  The 
amounts  of  assets  mortgaged,  pledged, 
or  otherwise  subject  to  a  lien  or  security 
interest  shall  be  designated  and  the 
obligation  secured  thereby,  if  any,  shall 
be  identified  briefly. 

(b)  Intercompany  profits  and  losses. 
The  effect  upon  any  balance  sheet  item 
of  profits  or  losses,  resulting  from 
transactions  with  affiliated  companies 
and  not  eliminated  shall  be  stated.  If 
impracticable  of  accurate  determination 
without  unreasonable  effort  or  expense, 
an  estimate  or  explanation  shall  be 
given. 

(c)  Pension  and  retirement  plans.  (1) 

A  brief  description  of  the  essential 
provisions  of  any  employee  pension  or 
retirement  plan  and  of  the  accounting 
and  funding  policies  relating  thereto 
shall  be  given;  (2)  The  estimated  annual 
cost  of  the  plan  shall  be  stated;  (3)  If  a 
plan  has  net  been  funded  or  otherwise 
provided  for,  the  estimated  amount  that 
would  be  necessary  to  fund  or  otherwise 
provide  for  the  past-service  cost  of  the 
land  shall  be  disclosed;  (4)  The  excess, 
if  any,  of  the  actuarially  computed  value 
of  vested  benefits  over  the  total  of  the 
pension  fund  and  any  balance  sheet 
accruals,  less  any  pension  prepayments 
or  deferred  charges,  shall  be  stated  as  of 
the  most  recent  practicable  date;  (5)  A 
statement  shall  be  given  of  the  nature 
and  effect  of  significant  matters 
affecting  comparability  of  pension  costs 
for  which  income  statements  are 
presented. 

(d)  Capital  stock  optioned  to  officers 
and  employees.  (1)  A  brief  description  of 
the  terms  of  each  option  arrangement 
shall  be  given,  including  the  title  and 
amount  of  securities  subject  to  the 
option,  the  year  or  years  during  which 
the  options  were  granted,  and  the  year 
or  years  during  which  the  optionees 
became,  or  will  become,  entitled  to 
exercise  the  options;  (2)  There  shall  be 
stated  the  number  of  shares  under 
option  at  the  balance  sheet  date,  and  the 
option  price  and  the  fair  value  thereof 
(per  share  and  in  total)  at  the  dates  the 
options  were  granted;  the  number  of 
shares  with  respect  to  which  options 
became  exercisable  during  the  period, 
and  the  option  price  and  the  fair  value 
thereof  (per  share  and  in  total)  at  the 
dates  the  options  became  exercisable; 


the  number  of  shares  with  respect  to 
which  options  were  exercised  during  the 
period,  and  the  option  price  and  the  fair 
value  thereof  (per  share  and  in  total)  at 
the  dates  the  options  were  exercised; 
and  the  number  of  unoptioned  shares 
available  at  the  beginning  and  at  the 
close  of  the  latest  period  presented,  for 
the  granting  of  options  under  an  option 
plan.  A  brief  description  of  the  terms  of 
each  other  arrangement  covering  shares 
sold  or  offered  for  sale  to  only  directors, 
officers,  and  key  employees  shall  be 
given,  including  the  number  of  shares, 
and  the  offered  price  and  the  fair  value 
thereof  (per  share  and  in  total)  at  the 
dates  of  sale  or  offer  to  sell,  as 
appropriate.  The  required  information 
may  be  summarized  as  appropriate  with 
respect  to  each  of  the  categories  referred 
to  in  §  355.621(d)  (2);  (3)  The  basis  of 
accounting  for  the  option  arrangements 
and  the  amount  of  charges  if  any, 
reflected  in  income  with  respect  thereto 
shall  be  stated. 

(e)  Restrictions  that  limit  the 
availability  of  surplus  and/or  undivided 
profit  for  dividend  purposes.  Describe 
the  most  restrictive  of  any  such 
restriction,  other  than  as  reported  under 
item  26(b)  of  Format  F-9A,  indicating 
briefly  its  source,  its  pertinent 
provisions,  and  where  appropriate  and 
determinable,  the  amount  of  the  surplus 
and/or  undivided  profits  (1)  so 
restricted  or  (2)  free  of  such  restrictions. 

(f)  Contingent  liabilities.  A  brief 
statement  as  to  contingent  liabilties  not 
reflected  in  the  balance  sheet  shall  be 
made. 

(g)  Standby  letters  of  credit.  State  the 
amount  of  outstanding  “standby  letters 
of  credit.”  For  the  purpose  of  this 
paragraph,  “standby  letters  of  credit” 
include  every  letter  of  credit  (or  similar 
arrangement  however  named  or 
designated)  which  represents  an 
obligation  to  the  beneficiary  on  the  part 
of  the  issuing  bank  (1)  to  repay  money 
borrowed  by  or  advanced  to  or  for  the 
account  of  the  account  party  or  (2)  to 
make  payment  on  account  of  any 
evidence  of  indebtedness  undertaken  by 
the  account  party,  or  (3)  to  make 
payment  on  account  of  any  default  by 
the  account  party  in  the  performance  of 
an  obligation,1  except  that,  if  prior  to  or 
at  the  time  of  issuance  of  a  standby 
letter  of  credit,  the  issuing  bank  is  paid 

'As  defined,  "standby  letter  of  credit”  would  not 
include  (1)  commerical  letters  of  credit  and  similar 
instruments  where  the  issuing  bank  expects  the 
beneficiary  to  draw  upon  the  issuer  and  which  do 
not  “guaranty”  payment  of  a  money  obligation  or  (2) 
a  guaranty  or  similar  obligation  issued  by  a  foreign 
branch  in  accordance  with  and  subject  to  the 
limitations  of  regulation  M  of  the  Board  of 
Governors  of  the  Federal  Reserve  System. 
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an  amount  equal  to  the  bank’s  maximum 
liability  under  the  standby  letter  of 
credit,  or  has  set  aside  sufficient  funds 
in  a  segregated,  clearly  earmarked 
deposit  account  to  cover  the  bank’s 
maximum  liability  under  the  standby 
letter  of  credit,  then  the  amount  of  that 
standby  letter  of  credit  need  not  be 
stated. 

(h)  Defaults.  The  facts  and  amounts 
concerning  any  default  in  principal, 
interest,  sinking  fund,  or  redemption 
provisions  with  respect  to  any  issue  of 
securities  or  credit  agreements,  or  any 
breach  of  covenant  of  a  related 
indenture  or  agreement,  which  default  or 
breach  existed  at  the  date  of  the  most 
recent  balance  sheet  being  filed  and 
which  as  not  been  subsequently  cured, 
shall  be  stated.  Notation  of  such  default 
or  breach  of  covenant  shall  be  made  in 
the  financial  statements.  If  a  default  or 
breach  exists,  but  acceleration  of  the 
obligation  has  been  waived  for  a  stated 
period  of  time  beyond  the  date  of  the 
most  recent  balance  sheet  being  filed, 
state  the  amount  of  the  obligation  and 
the  period  of  the  waiver. 

(i)  Significant  changes  in  bonds, 
mortgages,  and  similar  debt.  Any 
significant  changes  in  the  authorized  or 
issued  amounts  of  bonds,  mortgages, 
and  similar  debt  since  the  date  of  the 
latest  balance  sheet  being  filed  for  a 
particular  person  or  group  shall  be 
stated. 

(j)  Warrants  or  rights  outstanding. 
Information  with  respect  to  warrants  or 
rights  outstanding  at  the  date  of  the 
related  balance  sheet  shall  be  set  forth 
as  follows:  (1)  Title  of  issue  of  securities 
called  for  by  warrants  or  rights 
outstanding;  (2)  aggregate  amount  of 
securities  called  for  by  warrants  or 
rights  outstanding;  (3)  date  from  which 
warrants  or  rights  are  exercisable  and 
expiration  date;  (4)  price  at  which 
warrant  or  right  is  exercisable. 

§  335.622  General  notes  to  statement  of 
income. 

If  present  with  respect  to  the  bank  for 
which  the  statement  is  filed,  the 
following  shall  be  set  forth  in  the 
statement  of  income  or  in  referenced 
notes  thereto: 

(a)  Intercompany  profits  and  losses. 
The  amount  of  any  profits  or  losses 
resulting  from  transactions  between 
unconsolidated  affiliated  companies 
shall  be  stated.  If  impracticable  of 
determination  without  unreasonable 
effort  and  expense,  an  estimate  or 
explanation  shall  be  given. 

(b)  Depreciation  and  amortization. 

For  the  period  for  which  statements  of 
income  are  filed,  there  shall  be  stated 
the  policy  followed  with  respect  to:  (1) 
The  provision  for  depreciation  of 


physical  properties  or  valuation 
allowances  created  in  lieu  thereof, 
including  the  methods  and,  if 
practicable,  the  rates  used  in  computing 
the  annual  amounts;  (2)  The  provision 
for  depreciation  and  amortization  of 
intangible  assets,  or  valuation 
allowances  created  in  lieu  thereof, 
including  the  methods  and,  if 
practicable,  the  rates  used  in  computing 
the  annual  amounts;  (3)  The  accounting 
treatment  for  maintenance,  repairs, 
renewals,  and  improvements;  and  (4) 

The  adjustment  of  the  accumulated 
valuation  allowances  for  depreciation 
and  amortization  at  the  time  the 
properties  were  retired  or  otherwise 
disposed  of,  including  the  disposition 
made  of  any  profit  or  loss  on  sale  of  the 
properties. 

(c)  Bonus,  profit  sharing,  and -other 
similar  plans.  Describe  the  essential 
provisions  of  any  plans  in  which  only 
directors,  officers  or  key  employees  may 
participate,  and  state,  for  each  of  the 
fiscal  periods  for  which  income 
statements  are  required  to  be  filed,  the 
aggregate  amount  provided  for  all  plans 
by  charges  to  expense. 

(d)  Income  tax  expense.  (1)  Disclosure 
shall  be  made,  in  the  income  statement 
or  a  note  thereto,  of  the  components  of 
income  tax  expense,  including:  (i)  Taxes 
currently  payable;  (ii)  the  net  tax  effects, 
as  applicable,  of  (A)  timing  differences 
(indicate  separately  the  amount  of  the 
estimated  tax  effect  of  each  of  the 
various  types  of  timing  differences 
where  the  amount  of  each  such  tax 
effects  exceeds  5  percent  of  the  amount 
computed  by  multiplying  the  income 
before  tax  by  the  applicable  statutory 
Federal  income  tax  rates;  other 
differences  may  be  combined)  and  (6) 
operating  losses;  and  (iii)  the  net 
deferred  investment  tax  credits. 

Amounts  applicable  to  United  States 
Federal  income  taxes,  to  foreign  income 
taxes  and  to  other  income  taxes  shall  be 
stated  separately  for  each  major 
component,  unless  the  amounts 
applicable  to  foreign  and  other  income 
taxes  do  not  exceed  5  percent  of  the 
total  for  the  component.  (2)  If  it  is 
expected  that  the  cash  outlay  for  income 
taxes  with  respect  to  any  of  the 
succeeding  three  years  will  substantially 
exceed  income  tax  expense  for  such 
year,  that  fact  should  be  disclosed 
together  with  the  approximate  amount 
of  the  excess  the  year  (or  years)  of 
occurrence  and  the  reasons  therefor.  (3) 
Provide  a  reconciliation  between  the 
amount  of  reported  total  income  tax 
expense  and  the  amount  computed  by 
multiplying  the  income  before  tax  by  the 
applicable  statutory  Federal  income  tax 
rate,  showing  the  estimated  dollar 


amount  of  each  of  the  underlying  causes 
for  the  difference.  If  no  individual 
reconciling  item  amounts  to  more  than  5 
percent  of  the  amount  computed  by 
multiplying  the  income  before  tax  by  the 
applicable  statutory  Federal  income  tax 
rate,  and  the  total  difference  to  be 
reconciled  is  less  than  5  percent  of  the 
computed  amount,  no  reconciliation 
need  be  provided  unless  it  would  be 
significant  in  appraising  the  trend  of 
earnings.  Reconciling  items  that  are 
individually  less  than  5  percent  of  the 
computed  amount  may  be  aggregated  in 
the  reconciliation.  The  reconciliation 
may  be  presented  in  percentages  rather 
than  in  dollar  amounts. 

(e)  Interest  capitalized.  The  amount  of 
interest  cost  capitalized  in  each  period 
for  which  an  income  statement  is 
presented  shall  be  shown  within  the 
income  statement.  Banks  which  follow  a 
policy  of  capitalizing  interest  cost  shall 
make  the  following  additional 
disclosures:  (1)  The  reason  for  the  policy 
of  interest  capitalization  and  the  way  in 
which  the  amount  to  be  capitalized  is 
determined.  (2)  The  effect  on  net  income 
for  each  period  for  which  an  income 
statement  is  presented  of  following  a 
policy  of  capitalizing  interest  as 
compared  to  a  policy  of  charging 
interest  to  expense  as  incurred. 

(f)  Disagreements  on  accounting  and 
financial  disclosure  matters.  If,  (1) 
within  the  twenty-four  months  prior  to 
the  date  of  the  most  recent  financial 
statements,  a  Form  F-3  has  been  filed 
reporting  a  change  of  accountants,  (2) 
included  in  the  Form  F-3  there  was  a 
reported  disagreement  on  any  matter  of 
accounting  principles  or  practices  or 
financial  statement  disclosure,  (3)  during 
the  fiscal  year  in  which  the  change  in 
accountants  took  place  or  during  the 
subsequent  fiscal  year  there  have  been 
any  transactions  or  events  similar  to 
those  which  involved  the  reported 
disagreement,  and  (4)  such  transactions 
or  events  were  material  and  were 
accounted  for  or  disclosed  in  a  manner 
different  from  that  which  the  former 
accountants  apparently  would  have 
concluded  was  required,  state  the 
existence  and  nature  of  the 
disagreement  and  also  state  the  effect 
on  the  financial  statements  if  the 
method  had  been  followed  which  the 
former  accountant  apparently  concluded 
was  required.  The  effects  on  the 
financial  statements  need  not  be 
disclosed  if  the  method  asserted  by  the 
former  accountant  ceases  to  be 
generally  accepted  because  of 
authoritative  standards  or 
interpretations  subsequently  issued. , 
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(g)  Disclosure  of  selected  quarterly 
financial  data  in  notes  to  financial 
statements. 

(1)  Exemption.  This  rule  shall  not 
apply  unless  the  bank  meets  the 
following  conditions:  _■ 

(1)  The  bank’s  securities  registered 
under  section  12(g)  of  the  Securities 
Exchange  Act  of  1934  are  quoted  on  the 
National  Association  of  Securities 
Dealers  Automated  Quotation  System 
and  (A)  meet  the  requirements  for 
continued  inclusion  on  the  list  of  OTC 
margin  stocks  set  forth  in  section  220.8(i) 
of  Regulation  T  of  the  Board  of 
Governors  of  the  Federal  Reserve 
System  or  (B)  the  bank  has  securities 
registered  under  section  12(b)  of  the 
Securities  Exchange  Act  of  1934;  and 

(ii)  The  bank  and  its  consolidated 
subsidiaries  (A)  have  had  a  net  income 
after  taxes  but  before  extraordinary 
items  and  the  cumulative  effect  of  a 
change  in  accounting  of  at  least  $250,000 
for  each  of  the  last  three  fiscal  years;  or 
(B)  had  total  assets  of  at  least 
$200,000,000  as  of  the  end  of  the  last 
fiscal  year. 

(2)  Disclosure  requirement. 

(i)  Disclosure  shall  be  made  in  a  note 
to  financial  statements  of  total  operating 
income,  income  before  securities  gains 
(losses),  income  before  extraordinary 
items  and  cumulative  effect  of  a  change 
in  accounting,  net  income,  and  per  share 
data  based  upon  such  income  for  each 
full  quarter  within  the  two  most  recent 
fiscal  years  and  any  subsequent  interim 
period  for  which  income  statements  are 
presented. 

(ii)  When  the  data  required  by  the 
preceding  paragraph  above  vary  from 
the  amounts  previously  reported  on  the 
Form  F-4  filed  for  any  quarter,  such  as 
would  be  the  case  when  a  pooling  of 
interests  occurs  or  where  an  error  is 
corrected,  reconcile  the  amounts  given 
with  those  previously  reported 
describing  the  reason  for  the  difference. 

(iii)  Describe  the  effect  of  any  unusual 
or  infrequently  occurring  items 
recognized  in  each  full  quarter  within 
the  two  most  recent  fiscal  years  and  any 
subsequent  interim  period  for  which 
income  statements  are  presented,  as 
well  as  the  aggregate  effect  and  the 
nature  of  year-end  or  other  adjustments 
that  are  material  to  the  results  of  that 
quarter. 

(iv)  W'here  this  note  is  part  of  audited 
financial  statements,  it  may  be 
designated  “unaudited." 

§  335.623  Consolidated  financial 
statements. 

(a)  Consolidated  statements  generally 
present  more  meaningful  information  to 
the  investor  than  unconsolidated 
statements.  Except  where  good  reason 


exists,  consolidated  statement  of  the 
bank  and  its  majority-owned  significant 
subsidiaries  should  be  filed. 

(b)  Every  majority-owned  bank- 
premises  subsidiary  and  every  majority- 
owned  subsidiary  operating  under  the 
provisions  of  section  25  or  section  25(a) 
of  the  Federal  Reserve  Act  (“Agreement 
Corporations”  and  "Edge  Act 
Corporations”)  shall  be  consolidated 
with  that  of  the  reporting  bank 
irrespective  of  whether  such  subsidiary 
is  a  significant  subsidiary. 

(c)  If  the  financial  statements  of  a 
subsidiary  are  as  of  a  date  or  for  periods 
different  from  those  of  the  bank,  such 
statements  may  be  used  as  the  basis  for 
consolidation  of  the  subsidiary  only  if 
the  date  of  such  statements  is  not  more 
than  93  days  from  the  date  of  the  close 
of  the  bank's  fiscal  year;  the  closing  date 
of  the  subsidiary  is  specified;  the 
necessity  for  the  use  of  different  closing 
dates  is  explained  briefly;  and  any 
changes  in  the  respective  fiscal  periods 
of  the  bank  and  subsidiary  made  during 
the  period  of  report  are  indicated 
clearly. 

(d)  There  shall  be  set  forth  in  a  note  to 
each  consolidated  balance  sheet  filed  a 
statement  of  any  difference  between  the 
investment  in  subsidiaries  consolidated, 
as  shown  by  the  bank’s  books,  and  the 
bank’s  equity  in  the  net  assets  of  such 
subsidiaries  as  shown  by  the 
subsidiaries’  books.  If  any  such 
difference  exists,  there  shall  be  set  forth 
the  amount  of  the  difference  and  the 
disposition  made  thereof  in  preparing 
the  consolidated  statements,  naming  the 
balance  sheet  captions,  and  stating  the 
amount  included  in  each. 

(e)  There  may  be  filed  financial 
statements  in  which  majority-owned 
subsidiaries  not  consolidated  with  the 
parent  are  consolidated  or  combined  in 
one  or  more  groups,  and  50  percent  or 
less  owned  persons,  the  investments  in 
which  are  accounted  for  by  the  equity 
method  are  consolidated  or  combined  in 
one  or  more  groups,  principles  of 
inclusion  or  exclusion  which  will  clearly 
exhibit  the  financial  position  and  results 
of  operations  of  the  group  or  groups. 

(f)  A  brief  description  of  the  principles 
followed  in  consolidating  or  combining 
the  separate  financial  statements, 
including  the  principles  followed  in 
determining  the  inclusion  or  exclusion  of 
(1)  subsidiaries  and  (2)  companies  in 
consolidated  or  combined  financial 
statements,  shall  be  stated  in  the  notes 
to  the  respective  financial  statements. 

(g)  As  to  each  consolidated  financial 
statement  and  as  to  each  combined 
financial  statement,  if  there  has  been  a 
change  in  the  persons  included  or 
excluded  in  the  corresponding  statement 
for  the  preceding  fiscal  period  filed  with 


the  Board  which  has  a  material  effect  on 
the  financial  statements,  the  persons 
included  and  the  persons  excluded  shall 
be  disclosed.  If  there  have  been  any 
changes  in  the  respective  fiscal  periods 
of  the  persons  included  made  during  the 
periods  of  the  report  which  have  a 
material  effect  on  the  financial 
statements,  indicate  clearly  such 
changes  and  the  manner  of  treatment. 

(h)  A  statement  shall  be  made  in  a 
note  to  the  latest  balance  sheet  of  the 
amount  and  the  accounting  treatment  of 
any  difference  between  the  investment 
of  a  bank  and  its  consolidated 
subsidiaries,  as  shown  in  the 
consolidated  balance  sheet,  in  the 
unconsolidated  subsidiaries  and  50 
percent  or  less  owned  persons 
accounted  for  by  the  equity  method,  and 
their  equity  in  the  net  assets  of  such 
unconsolidated  subsidiaries  and  50 
percent  or  less  owned  persons. 

§  335.624  Statement  of  changes  in  equity 
capital. 

A  statement  of  changes  in  equity 
capital  shall  be  filed  with  each 
statement  of  income  filed  under  this 
part. 

§  335.625  Statement  of  changes  in 
financial  position. 

A  statement  of  changes  in  financial 
position  shall  be  filed  with  each 
statement  of  income  filed  pursuant  to 
this  part. 

§  335.626  Schedules  to  be  filed. 

(a)  The  following  schedules  shall  be 
filed  with  each  balance  sheet  filed  under 
this  part:  Schedule  I — U.S.  Treasury 
Securities,  Obligations  of  other  U.S. 
Government  Agencies  and  Corporations, 
Obligations  of  States  and  Political 
Subdivisions,  and  Other  Bonds,  Notes 
and  Debentures;  schedule  III — Loans; 
and  schedule  IV — Bank  Premises  and 
Equipment. 

(b)  The  following  schedule  shall  be 
filed  with  each  statement  of  income  filed 
under  this  part;  schedule  II — Loans  to 
Officers,  Directors,  Principal  Security 
Holders,  and  any  Associates  of  the 
Foregoing  Persons;  schedule  V — 
Investments  in,  Income  from  Dividends, 
and  Equity  in  Earnings  or  losses  of 
Subsidiaries  and  Associated 
Companies;  and  schedule  VI — 
Allowance  for  Possible  Loan  Losses. 

(c)  Reference  to  the  schedules  referred 
to  in  §  335.626  (a)  and  (b)  shall  be  made 
against  the  appropriate  captions  of  the 
balance  sheet  or  statement  of  income. 

(d)  The  schedules  shall  be  examined 
by  the  independent  accountant  if  the 
related  financial  statements  are  so 
examined. 
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§  335.627  Format  F-9  financial  statements. 

A.  Balance  Sheet  (Format  F-9A) 

B.  Statement  of  Income  (Format  F-9B) 

C.  Statement  of  Changes  in  Equity  Capital 
(Format  F-9C) 

D.  Statement  of  Changes  in  Financial 
Position  (Format  F-9D) 

E.  Schedules  (Format  F-9E) 

General  Instructions 

1.  Preparation  of  Financial  Statements. — 
The  formats  are  intended  to  serve  as  guides 
for  preparation  of  financial  statements 
required  to  be  filed  under  this  part.  The 
formats  are  recommended  presentations,  but 
financial  statements  may  be  filed  in  such 
form  and  order  as  will  best  indicate  their 
significance  and  character.  Requirements  for 
inclusion  of  financial  statements  in  certain 
other  guideline  forms  requiredby  Part  335  are 
found  in  the  instructions  to  such  forms. 

Requirements  set  forth  in  subpart  F  of  this 
part  shall  be  applicable  to  financial 
statements  filed  under  Part  335.  The  term, 
“financial  statements,”  as  used  in  this 
instruction,  includes  all  required  notes  to 
financial  statements  and  all  required 
schedules. 

2.  Accrual  accounting. — Financial 
statements  shall  generally  be  prepared  on  the 
basis  of  accrual  accounting  whereby  all 
revenues  and  all  expenses  shall  be 
recognized  during  the  period  earned  or 
incurred  regardless  of  the  time  received  or 
paid,  with  certain  exceptions:  (a)  where  the 
results  would  be  only  insignificantly  different 
on  a  cash  basis,  or  (b)  where  accrual  is  not 
feasible.  Statements  with  respect  to  the  first 
fiscal  year  that  a  bank  reports  on  the  accrual 
basis  shall  indicate  clearly,  by  footnote  or 
otherwise,  the  beginning-of-year  adjustments 
that  were  necessary  and  their  effect  on  prior 
financial  statements  filed  under  this  part. 

3.  Negative  Amounts. — Negative  amounts 
shall  be  shown  in  brackets  or  parentheses 
and  so  described  in  the  related  caption, 
columnar  heading  or  a  note  to  the  statement 
or  schedule,  as  appropriate. 

4.  Items  not  Material. — If  the  amount  that 
would  otherwise  be  required  to  be  shown 
with  respect  to  any  items  is  not  material,  it 
need  not  be  separately  set  forth. 

5.  Inapplicable  Captions  and  Omission  of 
Unrequired  or  Inapplicable  Financial 
Statements  and  Schedules. — No  caption  need 
be  shown  in  any  financial  statement  or 
schedule  if  the  items  and  conditions  are  not 
present.  Financial  statements  and  schedules 
not  required  or  inapplicable  because  the 
required  matter  is  not  present  need  not  be 
filed,  but  the  statements  and  schedules 
omitted  and  the  reasons  for  their  omission 
shall  be  indicated  in  the  list  of  financial 
statements  and  schedules  required  by  the 
applicable  form. 

A.  Balance  Sheet 

The  Balance  Sheet  shall  be  prepared  in 
accordance  with  the  instructions  for  the 
preparation  of  the  Consolidated  Report  of 
Condition  (FDIC  8040/11, 12,  or  13,  as 
applicable)  except  to  the  extent  revised  or 
expanded  financial  data  presentation  is 
necessary  to  meet  the  disclosure  standards  of 
the  Securities  Exchange  Act  of  1934,  as 
amended. 


Note. — Banks  subject  to  this  part  are 
required  to  report  on  the  accrual  basis  of 
accounting. 

The  following  captions  and  added 
supplemental  instructions  shall  be  observed 
in  the  preparation  of  the  Balance  Sheet 
required  under  this  part. 

Assets 

1.  Cash  and  due  from  depository 
institutions. — (a)  State  separately  (1)  interest 
bearing  deposits  in  other  banks  and  (2) 
noninterest  bearing  deposits  and  cash.  (See 
schedule  C  of  FDIC  8040/12  or  13.) 

2.  US.  Treasury  Securities. 

3.  Obligations  of  other  U.S.  Government 
agencies  and  corporations. 

4.  Obligations  of  States  and  political 
subdivisions  in  the  United  States. 

5.  Other  bonds,  notes  and  debentures. 

6.  Federal  Reserve  stock  and  corporate 
stock. — (a)  With  respect  to  items  2,  3, 4,  5  and 
6,  state  parenthetically  on  the  balance  sheet 
or  in  a  note  for  each  category  aggregate 
amount  on  the  basis  of  market  quotations  or 
fair  value  of  securities  at  the  balance  sheet 
date. 

(b)  With  respect  to  items  2,  3, 4,  5  and  6, 
state  in  a  note  the  basis  by  which  book  value 
is  determined.  Bond  premium  shall  be 
amortized  and  discount  shall  be  accreted. 

(c)  With  respect  to  items  4,  5  and  6,  as 
applicable,  state  in  a  note  the  name  of  issuer, 
aggregate  book  value  and  aggregate  amount 
on  the  basis  of  market  quotations  or  fair 
value  of  the  securities  of  any  issuer  for  which 
the  aggregate  book  value  exceeds  10  per  cent 
of  the  equity  capital  accounts  of  the  bank. 
Debt  securities  issued  by  a  State  of  the 
United  States  and  its  political  subdivisions 
and  agencies  which  are  payable  from  and 
secured  by  the  same  source  of  revenue  or 
taxing  authority  shall  be  considered  to  be 
securities  of  a  single  issuer.  Consideration 
shall  be  given  to  disclosure  of  risk 
characteristics  of  the  securities  of  an  issuer 
and  of  differences  in  risk  characteristics  of 
difference  issues  of  securities  of  an  issuer  as 
may  be  appropriate. 

7.  Trading  account  securities. — (a)  State  in 
a  note  whether  securities  in  the  trading 
account  are  valued  at  lower  of  cost  or 
market.  If  market  basis  is  not  used,  in  valuing 
the  trading  account  securities  inventory, 
furnish  the  aggregate  fair  market  value  at 
each  balance  sheet  date. 

8.  Federal  funds  sold  and  securities 
purchased  under  agreements  to  resell. 

9.  Loans  (net  of  unearned  income).  Less: 
Allowance  for  possible  loan  losses.  Loans, 
net. 

(a)  If  the  amount  exceeds  5  per  cent  of 
equity  capital,  state  in  a  note  the  aggregate 
amount  of  loans  outstanding  to  officers, 
directors  and  principal  security  holders  and 
associates.  Amounts  to  be  reported  shall 
include  loans  from  the  bank  or  any 
subsidiary.  It  shall  not  be  necessary  to 
disclose  amounts  related  to  individuals  for 
household,  family  and  other  personal 
expenditures  made  in  the  ordinary  course  of 
business  that  (i)  were  made  on  substantially 
the  same  terms,  including  interest  rates  and 
collateral,  as  those  prevailing  at  the  same 
time  for  comparable  transactions  with  other 
persons,  and  (ii)  did  not  involve  more  than 


normal  risk  of  collectibility  or  present  other 
unfavorable  features. 

10.  Lease  financing  receivables. 

11.  Bank  Premises,  furniture  and  fixtures 
and  other  assets  representing  bank  premises. 

12.  Real  estate  owned  other  than  bank 
premises. — (a)  State  in  a  note  (1)  the  basis  at 
which  carried,  (2)  the  aggregate  fair  market 
value  of  all  real  estate  owned,  other  than 
bank  premises  with  an  explanation  of  the 
method  of  determining  such  fair  market 
value,  and  (3)  a  reconciliation  of  any 
valuation  allowance  account. 

13.  Investments  in  unconsolidated 
subsidiaries  and  associated  companies. 

14.  Customers'  liability  to  this  bank  on 
acceptances  outstanding. 

15.  Other  assets. 

16.  Total  assets. 

Liabilities 

17.  Deposits. — (a)  State  separately. 

(1)  Demand  deposits  in  domestic  bank 
offices. 

(2)  Savings  deposits  in  domestic  bank 
offices. 

(3)  Time  deposits  in  domestic  bank  offices. 

(4)  Deposits  in  foreign  offices. 

(See  schedule  F  and  FF  of  FDIC  8040/12  or 
FDIC  8040/13,  as  applicable.) 

(b)  State  in  a  note  the  aggregate  amount  of 

(1)  time  certificates  of  deposit  and  (2)  other 
time  deposits  in  denominations  of  $100,000  or 
more  in  domestic  offices.  (See  memoranda 
items  1  (b)  and  (c)  of  FDIC  8040/12  or  13,  as 
applicable.) 

18.  Federal  funds  purchased  and  securities 
sold  under  agreements  to  repurchase. — (a)  If 
the  approximate  average  balance  outstanding 
during  the  period  for  any  category  was  more 
than  30  percent  of  equity  capital  accounts, 
state  in  a  note  with  respect  to  each  activity 
category  the  following: 

(1)  Weighted  average  interest  rate  at 
balance  sheet  date. 

(2)  Maximum  amount  of  borrowings  at  any 
month-end  during  each  period  for  which  an 
end-of-period  balance  sheet  is  required. 

(3)  Approximate  average  borrowings 
outstanding  during  the  period. 

(4)  Approximate  weighted  average  interest 
rate  for  such  average  borrowings  outstanding 
during  the  period. 

19.  interest-bearing  demand  notes  (note 
balance)  issued  to  the  U.S.  Treasury. 

20.  Other  liabilities  for  borrowed  money. — 
See  supplemental  instruction  to  item  18. 

21.  Mortgage  indebtedness  and  liability  for 
capitalized  leases. — (a)  State  in  a  note 
material  terms  and  conditions  of  each 
obligation  including  (but  not  limited  to)  (1) 
the  general  character  of  the  debt,  (2)  the  rate 
of  interest,  (3)  the  date  of  maturity,  or  if 
maturing  serially,  a  brief  indication  of  the 
serial  maturities,  (4)  if  the  payment  of 
principal  or  interest  is  contingent,  an 
appropriate  indication  of  such  contingency, 

(5)  a  brief  indication  of  priority  and  (6)  the 
amount  outstanding  at  the  balance  sheet 
date. 

(b)  Furnish  in  tabular  form  the  combined 
aggregate  amount  of  maturities  and  sinking 
fund  requirements  for  all  obligations,  each 
year  for  the  five  years  following  the  date  of 
the  balance  sheet. 
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(c)  If  there  are  any  liens  on  bank  premises 
or  other  real  estate  owned  by  the  bank  or  its 
consolidated  subsidiaries  which  have  not 
been  assumed  by  the  bank  or  its  consolidated 
subsidiaries,  state  in  a  note  the  amount 
thereof  together  with  an  appropriate 
explanation. 

22.  Bank’s  liability  on  acceptances 
executed  and  outstanding. 

23.  Other  liabilities. 

24.  Total  Liabilities  (excluding 
subordinated  notes  and  debentures). 

25.  Subordinated  notes  and  debentures. — 

(a)  State  in  a  note  material  terms  and 
conditions  of  each  obligation  including  (but 
not  limited  to)  (1)  the  general  character  of  the 
debt,  (2)  the  rate  of  interest,  (3)  the  date  of 
maturity,  or  if  maturing  serially,  an  indication 
of  serial  maturities,  (4)  if  the  payment  of 
principal  or  interest  is  contingent,  an 
appropriate  indication  of  such  contingency, 

(5)  a  brief  indication  of  priority  and  (6)  the 
amount  outstanding  at  the  balance  sheet 
date. 

(b)  Furnish  in  tabular  form  the  combined 
aggregate  amount  of  maturities  and  sinking 
fund  requirements  for  all  obligations,  each 
year  for  the  five  years  following  the  date  of 
the  balance  sheet. 

Equity  Capital 

26.  Preferred  stock. — (a)  State  for  each 
class  of  shares  the  title  of  issue,  the  number 
of  shares  authorized,  issued  and  outstanding, 
the  par  or  stated  value  per  share  and  the 
capital  share  liability  thereof,  and  if 
covertible,  the  basis  of  conversion.  Show  also 
the  dollar  amount,  if  any,  of  shares 
subscribed  but  unissued,  and  show  the 
deduction  of  subscriptions  receivable 
therefrom. 

(b)  State  in  a  note  (1)  if  callable,  the  date  or 
dates  and  the  amount  per  share  at  which 
such  shares  are  callable,  (2)  if  convertible, 
the  terms  of  the  conversion,  (3)  any  arrears  in 
cumulative  dividends  per  share  and  in  total 
for  each  class  of  shares,  and  (4)  the 
preferences  on  involuntary  liquidation,  if 
other  than  the  par  or  stated  value.  When  the 
excess  involved  is  material,  there  shall  be 
shown  the  difference  between  the  aggregate 
preference  on  involuntary  liquidation  and  the 
aggregate  par  or  stated  value,  a  statement 
that  this  difference  (plus  any  arrears  in 
dividends)  exceeds  the  sum  of  the  par  or 
stated  value  of  the  junior  capital  shares, 
surplus,  and  undivided  profits  including 
reserve  for  contingencies  and  other  capital 
reserves  if  such  is  the  case,  and  a  statement 
as  to  the  existence  (or  absence)  of  any 
restrictions  upon  surplus  and/or  undivided 
profits  growing  out  of  the  fact  that  upon 
involuntary  liquidation  the  preference  of  the 
preferred  stock  exceeds  its  par  or  stated 
value. 

27.  Common  stock. — (a)  State  for  each 
class  of  shares  the  title  of  issue,  the  number 
of  shares  authorized,  issued  and  outstanding, 
the  par  or  stated  value  per  share  and  the 
capital  share  liability  thereof.  Show  also  the 
dollar  amount,  if  any,  of  shares  subscribed 
but  unissued,  and  show  the  deduction  of 
subscriptions  receivable  therefrom. 

28.  Surplus. 

29.  Undivided  profits. 

30.  Reserve  for  contingencies  and  other 
capital  reserves. 


31.  Total  equity  capital. 

32.  Total  liabilities  and  equity  capital. 

General  Notes  to  the  Balance  Sheets 

If  present  with  respect  to  the  bank  for 
which  the  statement  is  filed,  the  following 
topical  information  shall  be  furnished  in 
notes  to  the  balance  sheets: 

1.  Assets  subject  to  lien. 

2.  Intercompany  profits  and  losses. 

3.  Pension  and  retirement  plans. 

4.  Capital  stock  optioned  to  officers  and 
employees. 

5.  Restrictions  that  limit  the  availability  of 
surplus  and/or  undivided  prof  its  for  dividend 
purposes. 

6.  Contingent  liabilities. 

7.  Standby  letters  of  credit. 

8.  Defaults. 

9.  Significant  changes  in  bonds  mortgages, 
and  similar  debt. 

10.  Warrants  or  rights  outstanding. 

For  detailed  instructions  as  to  required 

content  of  above  general  notes  to  the  balance 
sheet,  refer  to  section  335.621  of  Part  335. 

B.  Statement  of  Income 

The  Statement  of  Income  shall  conform 
generally  to  the  Consolidated  Report  of 
Income  (FDIC  8040/01 A,  02,  or  02A,  as 
applicable)  and  related  instructions  thereto, 
except  to  extent  revised  or  expanded 
financial  data  presentation  is  necessary  to 
meet  the  disclosure  standards  of  the 
Securities  and  Exchange  Act  of  1934,  as 
amended. 

Note.  Banks  subject  to  this  part  are 
required  to  report  on  an  accrual  basis  of 
accounting. 

The  following  captions  and  added 
supplemental  instructions  shall  be  observed 
in  the  preparation  of  the  Statement  of  Income 
required  under  this  part: 

1.  Operating  Income:  (a)  Interest  and  fees 
on  loans. 

(b)  Interest  on  balances  with  depository 
institutions. 

(c)  Income  on  Federal  funds  sold  and 
securities  purchased  under  agreements  to 
resell  in  domestic  offices  of  the  bank  and  of 
its  Edge  and  Agreement  subsidiaries. 

(d)  Interest  on  U.S.  Treasury  securities. 

(ej  Interest  on  obligations  of  other  U.S. 

Government  agencies  and  corporations. 

(f)  Interest  on  obligations  of  States  and 
other  political  subdivisions  in  the  U.S. 

(g)  Interest  on  other  bonds,  notes  and 
debentures. 

(h)  Dividends  on  stock. 

(i)  Income  from  lease  financing. 

(j)  Income  from  fiduciary  activities. 

(k)  Service  charges  on  deposit  accounts  in 
domestic  offices. 

(l)  Other  service  charges,  commissions  and 
fees. 

(m)  Other  operating  income. 

(n)  Total  Operating  Income. 

2.  Operating  Expenses:  (a)  Salaries  and 
employee  benefits. 

(b)  Interest  on  time  certificate  of  deposits 
of  $100,000  or  more  issued  by  domestic 
offices. 

(c)  Interest  on  deposits  in  foreign  offices. 

(d)  Interest  on  other  deposits. 

(e)  Expense  of  Federal  funds  purchased 
and  securities  sold  under  repurchase 


agreements  in  domestic  offices  of  the  bank 
and  of  its  Edge  and  Agreement  subsidiaries. 

(f) (1)  Interest  on  demand  notes  (note 
balances)  issued  to  the  U.S.  Treasury. 

(2)  Interest  on  other  borrowed  money. 

(g)  Interest  on  subordinated  notes  and 
debentures. 

(h) (1)  Occupancy  expense  of  bank 
premises,  gross. 

(2)  Less — Rental  income. 

(3)  Occupancy  expense  of  bank  premises, 
net. 

(i)  Furniture  and  equipment  expense. 

(j)  Provision  for  possible  loan  losses. 

(k)  Other  operating  expenses. 

(l)  Total  Operating  Expenses. 

3.  Income  (loss)  before  taxes  and  securities 
gains  (losses). 

4.  Applicable  income  taxes. 

5.  Income  (loss)  before  securities  gains 
(losses). 

6.  (a)  Securities  gains  (losses),  gross. 

(b)  Applicable  income  taxes. 

(c)  Security  gains  (losses),  net. 

7.  Income  (loss)  before  extraordinary  items 
and  cumulative  effects  of  changes  in 
accounting  principles. 

8.  Extraordinary  items,  less  applicable 
income  tax. 

9.  Cumulative  effects  of  changes  in 
accounting  principles. 

10.  Net  income  (loss). 

11.  Earnings  (loss)  per  common  share. 1  (a) 
Income  (loss)  before  securities  gains  (losses). 

(b)  Net  Income. 

Earnings  per  common  share.  State  the  per 
share  amounts  applicable  to  common  stock 
(including  common  stock  equivalents)  and 
per  share  amounts  on  a  fully  diluted  basis,  if 
applicable.  The  basis  of  computation, 
including  the  number  of  shares  used,  shall  be 
furnished  in  a  note  to  the  financial 
statements. 

General  Notes  to  the  Statement  of  Income 
If  present  with  respect  to  the  bank  for 
which  the  statement  is  filed,  the  following 
topical  information  shall  be  furnished  in 
notes  to  the  Statement  of  Income. 

1.  Intercompany  profits  and  losses. 

2.  Depreciation  and  amortization. 

3.  Bonus,  profit  sharing,  and  other  similar 
plans. 

4.  Income  tax  expense. 

5.  Interest  capitalized. 

6.  Disagreements  on  accounting  and 
financial  disclosure  matters. 

7.  Disclosure  of  selected  quarterly 
financial  data  in  notes  to  financial 
statements. 

For  detailed  instructions  as  to  required 
content  of  above  general  notes  to  the 
statement  of  income,  refer  to  section  335.622 
of  Part  335. 

C.  Statement  of  Changes  in  Equity  Capital 

The  format  and  content  of  the  Statement  of 
Changes  in  Equity  Capital  shall  conform 
generally  to  section  B  of  the  Consolidated 
Report  of  Income  (FDIC  8040/02)  and  related 
instruction  thereto  except  to  the  extent 
revised  or  expanded  financial  data 

1  If  amount  are  entered  for  item  8  and/or  9.  per 
share  amounts  shall  be  stated  separately  for  items 
5,  8  and/or  9,  and  10. 


Federal  Register  /  Vol.  46,  No.  86  /  Tuesday,  May  5,  1981  /  Rules  and  Regulations 


25285 


presentation  is  necessary  to  meet  the 
disclosure  standards  of  the  Securities 
Exchange  Act  of  1934,  as  amended. 

The  following  supplemental  instructions 
shall  be  observed  in  the  preparation  of  the 
Statement  of  Changes  in  Equity  Capital 
required  under  this  part. 

Reconcile  the  various  equity  capital 
accounts  individually  as  follows: 

1.  Balance  end  of  previous  year. 

2.  Prior  period  adjustment.  * 

(a)  Cumulative  effect  type  changes  in 
accounting  principles  shall  be  reported  under 
item  9  of  the  Statement  of  Income. 

3.  Adjusted  balance  end  of  previous  year. 

4.  Net  income  (loss). 

5.  Sale,  conversion,  acquisition,  or 
retirement  of  capital  net:  (a)  Transactions 
with  own  holding  company  or  affiliates,  (b) 
Other. 

6.  Changes  incident  to  mergers  and 
absorptions,  net 

7.  Less:  Cash  dividends  declared  on 
common  stock 

8.  Less:  Cash  dividends  declared  on 
preferred  stock 

9.  Stock  dividend  issued 

10.  Other  increases  (decreases)  2 

11.  Balance  end  of  period 

D.  Statement  of  Changes  in  Financial  Position 

1.  Sources  of  Funds. — Operations: 

(a)  Net  Income. 

(b)  Charges  (Credits)  to  Income  not 
affecting 

Funds: 

(c)  Total  Funds  provided  by  Operations. 

(d)  Equity  Funds — Proceeds. 

(e)  Subordinated  Notes  and  Debentures — 
Sale  Proceeds 

(f)  Increase  (Decrease)  in  Liabilities: 

Total. 

2.  Applications  of  Funds. 

(a)  Payment  of  Dividends. 

(b)  Purchase  of  Property  and  Equipment. 

(c)  Increase  (Decrease)  in  Assets:3 


2  Slate  separately  any  material  amounts, 
indicating  clearly  the  nature  of  the  transaction  out 
of  which  the  item  arose. 

-1  Sources  and  applications  of  funds  items  shall  be 
shown  separately  by  amounts  when  they  exceed  5 
per  cent  of  the  average  of  total  funds  provided 
during  the  respective  reported  periods. 

E.  Schedules 

Schedule  I. — U  S.  Treasury  Securities,  Obliga¬ 
tions  of  Other  US.  Government  Agencies 
and  Corporations,  Obligations  of  States  and 
Political  Subdivisions,  and  Other  Bonds, 
Notes  and  Debentures 


Type  and  maturity  grouping 


Book  Market 

value  '  value 2 


U  S.  Treasury  securities: 

Within  1  year . 

After  1  but  wrthin  5  years . 

After  5  but  wrthin  10  years  ., . 

After  10  years . 

Total  U.S.  Treasury  securi¬ 
ties. . . . 

Obligations  of  other  U.S.  Govern¬ 
ment  agencies  and  corporations: 

Within  1  year . . 

After  1  but  within  5  years . 


Schedule  I.— U.S.  Treasury  Securities,  Obliga¬ 
tions  of  Other  U.S.  Government  Agencies 
and  Corporations,  Obligations  of  States  and 
Political  Subdivisions,  and  Other  Bonds, 
Notes  and  Debentures— Continued 


Schedule  I. — U.S.  Treasury  Securities,  Obliga¬ 
tions  of  Other  U.S.  Government  Agencies 
and  Corporations,  Obligations  of  States  and 
Political  Subdivisions,  and  Other  Bonds, 
Notes  and  Debentures— Continued 


Type  and  maturity  grouping 


Book  Market 

value  1  value  3 


Type  and  maturity  grouping 


Book 
value 1 


Market 
value 1 


After  5  but  within  10  years _ 

After  10  years . 


Total  securities  of  other 
U.S.  Government  agen¬ 
cies  and  corporations _ 


Obligations  of  State  and  political 
subdivisions:  3 

Within  1  year . . . . . . 

After  1  but  within  5  years _ : _ _ _ 

After  5  but  within  10  years. . . . . . . . . 

After  10  years . . 

Total  obligations  of  States 
and  political  subdivisions _ _ 


Other  bonds  notes  and  debentures  * . 


1  State  briefly  in  a  footnote  the  basis  for  determining  the 
amounts  in  this  column. 

3  If  market  value  is  determined  on  any  basis  other  than 
market  quotations  at  balance  sheet  date,  explain. 

3  Include  obligations  of  the  State  of  the  United  States  and 
their  political  subdivisions,  agencies,  and  instrumentalities; 
also  obligations  of  terntiorial  and  insular  possessions  of  the 
United  States.  Do  not  include  obligations  of  foreign  states. 

4  State  in  a  footnote  the  aggregate  (a)  book  value  and  (b) 
market  value  of  securities  that  are  less  than  "investment 
grade". 

Note:  See  Schedule  B  of  FDIC  8040/11.  12.  or  13,  as 
applicable. 


Schedule  II— Loans  to  Officers,  Directors,  Principal  Security  Holders,  and  any  Associates  of  the 

Foregoing  Persons  * 


Col.  A 

Col.  8 

Col.  C 

Col.  D 

Col  E 

Name  of 
borrower  2 

Balance  at 
beginning  of  period 

Deductions 

Balance  at  end  of 
period 

Additions 

(1)  Amounts  (2)  Amounts 

collected  3  charged  off 

1  Provide  information  if  at  any  time  during  the  period  for  which  related  income  statements  are  required  .to  be  filed,  loans  to  a 
specified  person  and  associates  exceeded  216%  of  equity  capital  of  the  bank  or  $500,000,  whichever  is  less. 

It  shall  not  be  necessary  to  include  amount  of  loans  related  to  individuals  for  household,  family  and  other  personal 
expenditures  made  in  the  ordinary  course  of  business  as  defined  in  item  9(a)  of  Format  F-9A,  Balance  Sheet 

Loans  to  directors  (and  any  associates)  who  are  neither  officers  nor  principal  security  holders  may  be  stated  in  the 
aggregate.  The  number  of  directors  for  whom  loans  are  stated  in  the  aggregate  shall  be  indicated  in  column  A. 

2  State  in  a  note  hereto  pertinent  information  such  as  the  maturity  date,  interest  rate,  terms  of  repayment  and  collateral,  if 
any.  of  loans  made  to  the  specified  persons  named  in  column  A  as  of  the  date  of  the  most  recent  balance  sheet  being  filed. 

3  If  collection  was  other  than  cash,  explain. 


Schedule  III— Loans 


Type 


Book 

value 


Loans  in  domestic  offices _ _ .'. _ 

Real  estate  loans: 

Insured  or  guaranteed  by  the  U.S.  Government  or  its  agencies _ 

Other _ 

Loans  to  financial  institutions _ 

Loans  for  purchasing  or  carrying  securities  (secured  or  unsecured) . — 

Loans  to  finance  agricultural  production  and  other  loans  to  farmers . 

Commercial  and  industrial  loans _ 

Loans  to  individuals  for  household,  family  and  other  personal  expenditures. 

All  other  loans  (including  overdrafts) . . - . . . 

Loans  in  foreign  offices . . 

Total  loans  gross _ _ _ — . — . — 

Less:  Unearned  income  on  loans _ _ _ 

Total  loans  (excluding  unearned  income) _ 


Note:  See  schedule  A  of  FDIC  8040/11.  12.  or  13,  as  applicable. 

Schedule  W—Bank  Premises  and  Equipment 


Column  A 

Column  B 

Column  C 

Classification 

Gross 
book 
value ' 

Accumu¬ 
lated 
depreci¬ 
ation  and 
amortiza¬ 
tion  3 

Amount 
at  which 
carped 
on 

balance 

sheet 

Bank  premises  (including  land  $.  . .) _ _ _ ... _ 
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Schedule  IV — Bank  Premises  and  Equipment—  Continued 


Column  A 

Column  B 

Column  C 

Accumu- 

Amount 

Classification 

Gross 
book 
value  1 

lated 

depreci- 

at  which 
carried 

ation  and 

on 

amortiza- 

balance 

tion  2 

sheet 

- 

1  State  the  basis  of  determining  the  amounts  in  column  A. 

2  The  nature  and  amount  of  significant  additions  (other  than  provisions  for  depreciation  and  amortization)  and  deductions 
from  depreciation  accounts  shall  be  stated  in  an  explanatory  footnote. 


Schedule  V — Investments  in,  Income  From  Dividends,  and  Equity  in  Earnings  or  Losses  of 
Subsidiaries  and  Associated  Companies 


Col.  A 

Col.  B 

Col.  C 

Col.  D 

Col.  E 

Name  of  issuer 1 

Percent 
of  voting 
stock 
owned 

Total 

invest¬ 

ment 

Equity  in 
underly¬ 
ing  net 
assets  at 
balance 
sheet 
date 2 

Amount 

of 

divi¬ 
dends  3 

Bank’s 
propor¬ 
tionate 
part  of 
earnings 
or  loss 
for  the 
period 

Totals. 


1  Group  separately  securities  of  (a)  subsidiaries  consolidated,  (b)  subsidiaries  not  consolidated,  and  (c)  associated 
companies.  Show  shares,  bonds,  notes  and  advances  separately  in  each  case. 

2  Equity  shall  include  advances  and  other  obligations  reported  in  column  B  to  the  extent  recoverable. 

2  State  as  to  any  dividends  other  than  cash  the  basis  on  which  they  have  been  reported  as  income.  If  any  such  dividend 
received  has  been  credited  to  income  in  an  amount  differing  from  that  charged  to  surplus  and/or  undivided  profits  by  the 
disbursing  subsidiary,  state  the  amount  of  such  difference  and  explain. 


Schedule  VI— Allowance  for  Possible  Loan 
Losses 


Amount 


Balance  end  of  previous  period . . . _ . ... 

Recoveries  credited  to  allowance . . . 

Changes  incident  to  mergers  and  absorptions  1 . . 

Provisions  for  possible  loan  losses . 

Less:  Losses  charged  to  allowance . . 

Foreign  currency  translation  adjustment . . 

Balance  end  of  period  * _ _ 

1  Describe  briefly  in  a  footnote  any  such  addition. 

2  State  in  a  footnote  (1)  the  amount  deducted  for  Federal 
income  tax  purposes.  (2)  the  maximum  amount  that  could 
have  been  deducted  for  Federal  income  tax  purposes,  and 
(3)  the  balance  of  the  allowance  at  the  end  of  the  period  as 
reported  for  Federal  income  tax  purposes. 

Note:  See  schedule  C  of  FDIC  8040/02. 

Subpart  G— Public  Reference  and 
Confidentiality 

§  335.701  Filing  of  material  with  the  FDIC. 

All  papers  required  to  be  filed  with 
the  FDIC  under  the  Act  or  regulations 
thereunder  shall  be  Filed  at  its  office  in 
Washington,  D.C.  Material  may  be  filed 
by  delivery  to  the  FDIC,  through  the 
mails,  or  otherwise.  The  date  on  which 
papers  are  actually  received  by  the 
FDIC  shall  be  the  date  of  filing  thereof  if 
all  of  the  requirements  with  respect  to 
the  filing  have  been  complied  with. 

§  335.702  Inspection. 

Except  as  provided  in  §  335.703  of  this 
section,  all  information  filed  regarding  a 
security  registered  with  the  FDIC  will  be 
available  for  inspection  at  the  Federal 
Deposit  Insurance  Corporation,  550 17th 
Street  NW.,  Washington,  D.C.  In 
addition,  copies  of  the  registration 


statement  and  reports  required  by 
subpart  C  (exclusive  of  exhibits),  the 
statements  required  by  §  335.201,  and 
the  annual  reports  to  security  holders 
required  by  §  335.203  will  be  available 
for  inspection  at  the  New  York,  Chicago, 
and  San  Francisco  Federal  Reserve 
Banks  and  at  the  Reserve  bank  of  the 
district  in  which  the  bank  filing  the 
statements  or  reports  is  located. 

§  335.703  Nondisclosure  of  certain 
information  filed. 

Any  person  filing  any  statement, 
report,  or  document  under  the  Act  may 
make  written  objection  to  the  public 
disclosure  of  any  information  contained 
therein  in  accordance  with  the 
procedure  set  forth  below: 

(a)  The  person  shall  omit  from  the 
statement,  report,  or  document,  when  it 
is  filed,  the  portion  thereof  that  it  desires 
to  keep  undisclosed  (hereinafter  called 
the  confidential  portion).  In  lieu  thereof, 
it  shall  indicate  at  the  appropriate  place 
in  the  statement,  report,  or  document 
that  the  confidential  portion  has  been  so 
omitted  and  filed  separately  with  the 
FDIC. 

(b)  The  person  shall  file  with  the 
copies  of  the  statement,  report,  or 
document  filed  with  the  FDIC. 

(1)  As  many  copies  of  the  confidential 
portion,  each  clearly  marked 
“Confidential  Treatment”,  as  there  are 
copies  of  the  statement,  report,  or 
document  filed  w'ith  the  FDIC  and  with 
each  exchange,  if  any.  Each  copy  shall 
contain  the  complete  text  of  the  item 


and,  notwithstanding  that  the 
confidential  portion  does  not  constitute 
the  whole  of  the  answer,  the  entire 
answer  thereto:  except  that  in  case  the 
confidential  portion  is  part  of  a  financial 
statement  or  schedule,  only  the 
particular  financial  statement  or 
schedule  need  be  included.  All  copies  of 
the  confidential  portion  shall  be  in  the 
same  form  as  the  remainder  of  the 
statement,  report,  or  document; 

(2)  An  application  making  objection  to 
the  disclosure  of  the  confidential 
portion.  Such  application  shall  be  on  a 
sheet  or  sheets  separate  from  the 
confidential  portion,  and  shall  contain: 

(i)  An  identification  of  the  portion  of  the 
statement,  report,  or  document  that  has 
been  omitted,  (ii)  a  statement  of  the 
grounds  of  objection,  (iii)  consent  that 
the  FDIC  may  determine  the  question  of 
public  disclosure  upon  the  basis  of  the 
application,  subject  to  proper  judicial 
reviews,  (iv)  the  name  of  each  exchange, 
if  any,  with  which  the  statement,  report, 
or  document  is  filed.  The  copies  of  the 
confidential  portion  and  the  application 
filed  in  accordance  with  this  paragraph 
shall  be  enclosed  in  a  separate  envelope 
marked  “Confidential  Treatment”  and 
addressed  to  Executive  Secretary, 

Federal  Deposit  Insurance  Corporation, 
Washington,  D.C.  20429. 

(c)  Pending  the  determination  by  the 
FDIC  as  to  the  objection  filed  in  . 
accordance  with  §  335.703(b)  the 
confidential  portion  will  not  be 
disclosed  by  FDIC. 

(d)  If  the  FDIC  determines  that  the 
objection  shall  be  sustained,  a  notation 
to  that  effect  will  be  made  at  the 
appropriate  place  in  the  statement, 
report,  or  document. 

(e)  If  the  FDIC  shall  have  determined 
that  disclosure  of  the  confidential 
portion  is  in  the  public  interest,  a  finding 
and  determination  to  that  effect  will  be 
entered  and  notice  of  the  finding  and 
determination  will  be  sent  by  registered 
or  certified  mail  to  the  person. 

(f)  The  confidential  portion  shall  be 
made  available  to  the  public: 

(1)  Upon  the  lapse  of  15  days  after  the 
dispatch  of  notice  by  registered  or 
certified  mail  of  the  finding  and 
determination  of  the  FDIC  described  in 
§  335.703(e),  if  prior  to  the  lapse  of  such 
15  days  the  person  shall  not  have  filed  a 
written  statement  that  he  intends  in 
good  faith  to  seek  judicial  review  of  the 
finding  and  determination; 

(2)  Upon  the  lapse  of  60  days  after  the 
dispatch  of  notice  by  registered  or 
certified  mail  of  the  finding  and 
determination  of  the  FDIC,  if  the 
statement  described  in  §  335.703(f)(1) 
shall  have  been  filed  and  if  a  petition  for 
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judicial  review  shall  not  have  been  filed 
within  such  60  days;  or 
(3)  If  such  petition  for  judicial  review 
shall  have  been  filed  within  such  60 
days  upon  final  disposition,  adverse  to 
the  person,  of  the  judicial  proceedings. 

(g)  If  the  confidential  portion  is  made 
available  to  the  public,  a  copy  thereof 
shall  be  attached  to  each  copy  of  the 
statement,  report,  or  document  filed 
with  the  FDIC  and  with  each  exchange 
concerned. 

(FR  Doc.  81-9465  Filed  5-4-81;  8:45  am] 
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